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Account  in  Bank,  resolution  opening,  4131. 
Acknowledgment  by  a  Corporation,  4149. 
Agreement  appointing  manager,  4148. 

for  sale  of  going  business  to  a  corporation,  4147. 
for  voting  trust,  see  voting  trust  agreement,  4120,  4122,  4126. 
pooling  stock,  4152,  4153. 

to  sell  property  to  a  corporation  to  be  formed,  4147. 

underwriting,  4154,  4158.  tt   •     j  o  i.     /loo- 

Allegation  of  diverse  citizenship  giving  jurisdiction  to  United  btates  courts,  iz^o. 
of  case  arising  under  the  laws  of  the  United  States,  4225. 
of  incorporation,  4225. 
Annual  Meeting,  minutes  of,  4118. 
notice  of,  4115. 
waiver  of  notice  of,  4115. 
Application  for  appointment  of  receivers,  order,  4215. 

for  new  certificate  of  stock  in  lieu  of  one  lost,  4143. 
Appointment  of  manager,  agreement  for,  4148. 

receivers,  order  for,  4215. 
Association,  voluntary,  or  trusteeship  to  hold  and  vote  stock,  4060. 

other  forms  of,  4069,  4074,  4099. 
Baltimore  and  Ohio  Railroad  Company  Voting  Trust  Agreement,  4126. 
Bank  Account,  resolution  opening,  4131. 

national,  in  connection  with  investment  company,  4048,  4052. 
Bankers'  Trust  Company  Voting  Trust  Agreement,  4122. 
Bill  of  Sale  of  Business,  4147. 

Board  of  Directors,  resolution  opening  account  in  bank,  4131. 
Bond,  coupon,  4165. 

coupon,  convertible  into  stock,  4167. 
income,  4169. 

ofifer  of  stock  in  exchange  for,  4141. 
registration  clause  on,  4167.^ 
surety,  by  a  corporation,  4150. 

surety,  new  certificate  of  stock  in  lieu  of  one  lost,  4144. 
"Boston  Personal  Property  Trust,"  4069. 
Broker's  Contract  with  Customer,  4161. 
Business,  agreement  for  sale  of  going,  to  a  corporation,  4147. 

certificate  of  incorporation  defining ;    See  Objects  of  Incorporation. 
By-laws,  United  States  Steel  Corporation,  4106. 

other  forms,  4101,  4102,  4103. 
Certificate,  lost,  application  for  new  certificate,  4143. 
Certificate  of  Incorporation  ;   .See  Objects  of  Incorporation. 

provision  giving  preferred  stock  an  interest  in  surplus  profits,  4044. 
limiting  dividend  of  preferred  stock,  4044. 
relative  to  future  issues  of  preferred  stock,  4044. 
purposes  of,  4039. 

United  States  Steel  Corporation,  purposes  of,  4046. 
Certificate 

of  indebtedness  of  receivers,  4224. 

of  interest  in  voluntary  association  or  trusteeship,  4100. 
of  preferred  and  common  stock,  4131.  * 

of  stock  without  par  value,  4133. 
of  debt,  petition  of  receivers  to  issue,  4215. 
receiver's,  4224. 
receiver'.s,  order  for,  4222. 
Certified  Copy  of  Resolution,  4131. 
Charter  ;   See  Certificate  of  Incorporation,  and  also  Objects  of  Incorporation. 

to  advance  knowledge,  etc.,  4048. 
Chicago  City  and  Connecting  Railways  Collateral  Trust,  4074. 
Collateral  note,  4162. 

trust  indenture,  4171. 
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Common  Stock  Certificate,  4131. 

Company,  investment,  in  connection  with  national  bank,  4048,  4052.  ' 

purposes  of ;   See  Objects  of  Incorporation. 

securities,  certificate  of  incorporation  of,  4036. 
Contract,  broker's,  with  customer,  4161. 

of  majority  stockholder  that  in  sale  of  stock  he  will  sell  minority  stock,  4151. 

of  sale  of  stock,  4151. 
Convertible,  bond,  into  stock,  4167. 
Copy,  certified,  of  resolution,  4131. 
Corporation,  acknowledgment  by,  4149. 

attes^tion  by,  4150. 

deed  by,  4149. 

proof  of  deed  by,  4150. 

purposes  of ;    See  Objects  of  Incorporation  and  also  Certificate  of  Incor- 
poration. 

surety  bond  by,  4150. 

to  advance  knowledge,  etc.,  4048. 

to  be  formed,  agreement  to  sell  property,  4147. 
Coupon  Bond,  4165. 

convertible  into  stock,  4167. 
Debenture  Stock,  4174. 
Debentures,  4172. 
Declaration  of  Trust  of  Voluntary  Association  to  carry  on  Business,  etc.,  4060, 

4069.  4074,  4099. 
Declaring  Dividend,  resolution,  4134. 
Deed  by  a  corporation,  4149. 

of  trust  securing  issue  of  bonds,  4174. 

proof  of,  by  a  corporation,  4150. 
Defense  of  Ultra  Vires,  4225. 
Directors'  Meeting,  waiver  of  notice  of,  4130. 

minutes  of  organization  meeting,  4114,  4130. 

resolution  opening  account  in  bank,  4131. 
Dividend,  order,  4136. 

resolution  declaring,  4134. 

scrip,  4134,  4135. 

stock,  General  Electric,  4134. 

warrant,  4135. 
Duplicate  Certificate  of  Stock  in  Lieu  of  one  Lost;  See  4143,  4144,  4145. 
Election,  report  of  inspectors  of,  4118,  4120. 
Electric  Supply  Comp.any,  clause  defining  purposes,  4043. 
Equitable  Life  As.surance  Company  Voting  'Trust  Agreement,  4120. 
Exchange  for  Bonds,  offer  of  stock,  4141. 

Express  Trust,  voluntary  association  to  hold  and  vote  stock,  4060. 
First  Meeting  of  Incorporators,  minutes  of,  4114. 
General  Purposes  of  Incorporation  ;  See  Objects  of  Incobpobation. 
Guaranties,  4146. 

Hotel  Company,  class  defining  purposes,  4042. 
Income  Bond,  4169. 
Incorporation,  allegation  of,  4225. 

certificate  of ;   See  Certificate  of  Incorporation. 

purposes  of ;  See  Objects  of  Incorporation. 
Incorporators'  Meeting,  waiver  of  notice  of,  4114. 

minutes  of  first  meeting,  4114. 
Indebtedness,  receiver's  certificates  of,  4224. 
Indemnity  on  issue  of  new  certificate  in  lieu  of  one  lost,  4145. 
Indenture,  collateral  trust,  4171. 
Inspectors'  Oath,  4119. 

of  election,  report  of,  4118,  4120. 
Interest,  certificate  of,  in  voluntary  association  of  trusteeship,  4100. 
Investment  Company  in  Connection  with  National  Bank,  4048,  4052. 
Issue  of  Time  Notes,  4162,  4164. 

Jurisdiction  of  the  United  States  Courts,  allegation  giving,  4225. 
Lost  Certificate,  indemnity  in  case  of,  4144,  4145. 

of  stock,  4143,  4144,  4145. 

surety  bond  on  issue  of  new  certificate,  4144. 
Manager,  agreement  appointing,  4148. 
Meeting,  annual,  minutes  of,  4118. 
notice  of,  4115. 
waiver  of  notice  of,  4115. 

first,  of  incorporators,  minutes  of.  4114. 

incorporators,  waiver  of  notice  of,  4114. 

organization  of  directors,  minutes  of,  4130. 

of  directors,  waiver  of  notice  of,  4130. 
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Mining  Company,  clatiso  defining  purposes,  4042. 
Minutes  of  first  meeting  of  incorporators,  4114. 

organization  meeting  of  directors,  4130 

stockholders'  annual  meeting,  4118. 
Mortgage  Deed  of  Trust  securing  Issue  of  Bonds,'4174. 
National  Bank  in  Connection  with  Investment  Comp.any,  4048,  4052. 
New  Stock,  offer  to  stockholders,  4136,'  4137. 
Note,  secured  by  collateral,  4162. 
Notes,  time,  4162,  4164. 
Notice  of  stockholders'  annual  meeting,  4115. 

waiver  of,  of  annual  meeting,  4115. 

waiver  of,  of  directors'  meeting,  4130. 

waiver  of,  of  incorporators'  meeting,  4114. 
Oath  of  Inspectors,  4119. 
Objects  of  Incorporation,  4039. 

colonization  and  emigration,  4041. 

electric  supplies,  4043. 

hotel,  4042. 

investments,  4041. 

miscellaneous  business,  4039. 

mining,  4042. 

patent,  4042. 

securities  company,  4036. 

share  dealers  and  financial  agents,  4041. 

telegrajjh  and  telephone,  4043. 

to  buy  a  going  business,  4043. 
Offer  of  new  stock  to  stockholders,  4136,  4137. 

stock  in  exchange  for  bonds,  4141. 
Order  as  to  dividend,  4136. 

for  issue  of  receivers'  certificates,  4222. 
Organization  Meeting  of  Directors,  minutes  of,  4130. 
Par  Value,  without,  certificate  of  stock,  4133. 
Patent  Company,  clause  defining  purposes,  4042. 
Petition  of  Receivers  to  issue  Certificates,  4215. 
Pool  Agreement  of  Stock,  4152,  4153. 
Preferred  Stock  and  Common  Stock  Certificates,  4131. 

dividends  on,  4134. 

provisions  for  future  issue  of  stock,  4044. 

interest  in  surplus  profits,  4044. 
Proof  of  Deed  by  Corporation,  4150. 

Property,  agreement  to  sell  to  a  corporation  to  be  formed,  4147. 
Provision,  special,  in  certificate  of  incorporation  in  New  Jersey,  4045. 
Proxy,  4116. 

request  for,  4116. 
Purposes  of  Incorporation  ;   See  Objects  of  Incorporation. 
Receivers,  application  for  appointment  of,  4212. 

certificates,  4224. 

order  for,  4222. 

petition  to  issue  certificates,  4215. 
Registration  Clause  on  Bond,  4167. 
Report  of  Inspectors  of  Election,  4118,  4120. 
Resolution  authorizing  scrip  dividend,  4134. 

certified  copy  of,  4131. 

declaring  a  dividend,  4134. 

opening  a  bifnk  account,  4131. 
Rules  governing  transfers  of  stock,  4141. 
Sale  of  going  business  to  a  corporation,  agreement  for,  4147. 

of  stock,  contract  for,  4151. 
Scrip  Dividend,  4134,  4135. 

Securities  Company,  certificate  of  incorporation  of,  4036. 

Security  Investment  Company  in  Connection  with  National  Bank,  4048,  4052. 
Speci.al  Objects  of  Incorporation  ;   See  Objects  of  Incorporation. 

provision  in  certificate  on  incorporation  in  New  Jersey,  4045. 
Stock,  agreement  for  pool,  4152,  4153. 

bond  convertible  into,  4167. 

common,  certificate  of,  4131. 

debenture,  4174. 

dividend.  General  Electric,  4134. 

new,  offer  to  stockholders,  4136,  4137. 

offer  of,  in  exchange  for  bonds,  4141. 

preferred  and  common,  certificates  of,  4131. 

preferred,  dividends  on,  4134. 

preferred,  provision  for  interest  in  surplus  profits,  4044. 

(253)  4033 


INDEX   TO    FORMS. 

[References  are  to  pages.) 

Stock  —  continued 

for  future  issue  of,  4044. 
limiting  dividends  of,  4044. 

sale  of,  contract  for,  4151. 

subscription  to,  after  incorporation,  4036. 
before  incorporation,  40.35. 

transfers  of,  rules  governing,  4141. 

without  par  value,  4133. 
Stockholders'  annual  meeting,  minutes  of,  4118. 
notice  of,  4115. 

majority,  contract  to  sell  minority  stock,  4151. 

offer  of  new  stock,  4136,  4137. 

waiver  of  notice  of  annual  meeting,  4115. 
Subscribers  to  Stock,  minutes  of  first  meeting,  4115. 
Subscription  to  Stock  after  incorporation,  4036. 

before  incorporation,  4035. 
Subscription  to  World's  Fair,  4035. 
Surety  Bond  by  a  corporation,  4150. 

new  certificate  of  stock  in  lieu  of  one  lost,  4143,  4144,  4145. 
Telegraph  and  Telephone  Company,  clause  defining  purposes,  4043. 
Time  Notes,  4162,  4164. 
Transfers  of  Stock,  rules  governing,  4141. 

Trust  Agreement  for  Voting  ;   See  Voting  Trust  Agreement. 
Trust,  declaration  of,  voluntary  association  to  carry  on  business,  4099. 

indenture,  collateral,  4171. 

mortgage  deed  of,  securing  issue  of  bonds,  4174. 
Trusteeship  or  Voluntary  Association  to  hold  and  vote  Stock,  etc.,  4060,   4069, 

4074,  4099,  4100. 
Ultra  Vires,  defense  of,  4225. 
Underwriter's  Agreement,  4154,  4158. 
United  States  Courts,  allegation  giving  jurisdiction,  4225. 
United  States  Steel  Corporation,  by-laws,  4106. 

purposes  of  in  certificate  of  incorporation,  4046. 
Voluntary  Association  or  Trusteeship  to  hold  and  vote  Stock,  etc.,  4060,  4069, 

4074,  4099,  4100. 
Voting  Trust,  4120,  4122,  4126. 

Equitable  Life  Assurance  Company,  4120. 

Bankers'  Trust  Company,  4122. 

Baltimore  &  Ohio  Railroad  Company,  4126. 
Waiver  of  Notice  of  annual  meeting,  4115. 

of  directors'  meeting,  4130. 

of  incorporators'  meeting,  4114. 
Warrant,  dividend,  4135. 
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(Form  No.  1.) 
Subscription  to  Stock  before  Incorporation. 

(See  §§  72,  73,  supra.) 

We,  the  undersigned,  hereby  subscribe  to  the  number  of  shares  of  stock  set 
opposite  our  respective  names  in  a  corporation  to  be  formed  as  hereinafter  set 

forth,  under  the  laws  of  the  state  of ,  and  in  consideration 

of  the  premises  and  of  the  subscriptions  by  others  hereto  and  for  other  valu- 
able considerations  we  hereby,  each  for  himself  and  to  and  with  the  others, 
but  not  for  the  others,  for  the  amount  set  opposite  his  name  and  no  more,  agree 
to  paj^  to  said  corporation  when  formed  said  amounts  set  opposite  our  respective 
names  upon  demand  by  said  corporation. 

The  name  of  the  corporation  is  to  be  ;  its  au- 
thorized capital  stock  is  to  be  $ ,  divided  into shares 

of  the  par  value  of  $100  each.     Of  which  $ shall  be  common  stock 

and  $ shall  be  six  per  cent  cumulative  preferred  stock,  preferred 

both  as  to  assets  and  dividends,  but  not  entitled  to  more  than  said  six  per  cent. 
The  business  of  said  corporation  shall  be 

Upon    the    incorporation    of    said    company    and    the 

obtaining  of  subscriptions  in  the  aggregate  amount  of  at  least  S , 

this  subscription  shall  be  collectible  and  enforceable  by  said  corporation,  pro- 
vided said  incorporation  and  the  obtaining  of  said  amount  of  subscriptions 

shall  be  completed  on  or  before  the day  of ,  19.  . . 

Dated, ,19.  .. 

Number  of  Shares 
Name  Preferred         Common  Amount 


(As  to  the  usual  form  on  this  subject  see  Watson  v.  Bayliss,  128  Pac.  Rep. 
1061  (Wash.  1913). 

(Form  No.  2.) 

Subscription  to  a  World's  Fair. 

(See  §  71,  supra.) 

"The  undersigned,  in  consideration  of  the  advantages  which  will  result  to 
us  respectively  from  concert  of  action,  and  of  other  good  causes  and  considera- 
tions, and  the  efforts  to  be  made  by  Samuel  D.  Babcock  [giving  names]  to  pro- 
cure the  subscriptions  hereinafter  provided  for,  and  the  organization  of  a  cor- 
poration to  control  and  manage  such  exposition,  do  agree,  each  for  himself,  to 
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pay  to  the  said  Samuel  D.  Babcock  and  his  associates  hereinabove  named,  or,  at 
their  request,  to  said  corporation,  the  respective  amounts  set  opposite  our  names 
upon  the  following  terms  and  conditions,  to  \\at : 

"Such  subscription  shall  not  be  binding  until  such  corporation  shall  be 
organized. 

"No  subscription  shall  be  binding  until  the  said  Samuel  D.  Babcock  and  his 
associates  above  named  shall  have  succeeded  in  obtaining  subscriptions  hereto 
to  the  amount  of  at  least  $5,000,000. 

"Such  subscription  shall  be  a  preliminary  or  guarantee  fund  to  be  paid  in 
instalments  of  not  more  than  one-fourth  of  their  respective  amounts  at  any  one 
time,  upon  calls  for  the  same,  made  at  intervals  of  not  less  than  three  months  by 
the  said  Samuel  D.  Babcock  and  liis  associates,  or,  if  they  shall  so  detennine, 
by  the  said  corporation ;  and  when  such  subscriptions  shall  be  fully  paid,  cer- 
tificates shall  be  issued  entitling  each  subscriber  to  share  ratably  with  all  other 
subscribers  to  the  capital  stock  of  such  corporation  in  all  assets  and  funds  that 
remain  after  the  conclusion  of  the  exposition,  the  closing  of  all  its  accounts,  the 
payment  of  all  its  Habilities  of  every  nature,  and  the  liquidation  of  all  its  expenses. 

"In  no  event  shall  the  subscribers  to  this  fund  be  liable  for  any  debts  or 
obhgations  growing  out  of  this  subscription  or  of  said  exposition,  except  to  the 
extent  of  their  several  subscriptions,  and  the  certificates  to  be  issued  shall  be  in 
such  form  as  to  avoid  any  claim  for  personal  liability. 

"The  money  paid  by  said  subscribers  shall  be  expended  by  said  corporation 
only  for  the  purposes  of  said  exposition. 

"Calls  for  payment  of  subscriptions  shall  be  on  not  less  than  ten  days' 
notice  to  be  sent  by  mail  to  the  address  given  opposite  the  name  of  each  sub- 
scriber, any  other  notice  being  hereby  expressly  waived. 

"Samuel  D.  Babcock  and  his  associates  hereinabove  named  having  been 
thus  contracted  with  by  the  subscribers  because  of  their  having  been  selected 
as  a  finance  committee  aforesaid  in  aid  of  the  aforesaid  exposition,  it  is  hereby 
further  agreed  that  all  stipulations  in  the  agreement  made  dependent  upon  the 
action  of  said  Babcock  and  his  associates  shall  be  considered  as  fully  met  by  the 
action  of  the  majority  of  them ;  and  in  case  of  vacancy  by  death,  resignation, 
or  otherwise,  such  vacancy  may  be  filled  by  their  survivors." 

(Form  No.  3.) 
Subscription  after  Incorporation. 

(See  §§  72,  73,  supra.) 

We  the  undersigned  hereby  subscribe  for  the  amount  of  stock  in  the 

Company  set  opposite  our  respective  names,  and  do  hereby 

agree  to  pay  to  said  Company  upon  demand  the  par  value  thereof  set  opposite 
our  respective  names. 

Dated, 19. . . 

Names  No.  of  Shares  Amount 

(Form  No.  4.) 
Certificate  of  Incorporation  of  a  New  York  Securities  Company. 

(See  §§  317,  622  g.,  supra.) 

We,  the  undersigned,  James  A.  Stillman,  Thomas  A.  Reynolds  and  George 
H.  Church,  all  being  of  full  age  and  citizens  of  the  United  States  and  residents 
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of  the  State  of  New  York,  desiring  to  form  a  stock  corporation  under  the  Business 
Corporations  Law  of  said  State,  do  hereby  make,  sign  and  acknowledge  this 
Certificate. 

First. 

The  name  of  the  proposed  corporation  is  The  National  City  Company. 

Second. 

The  purposes  for  which  it  is  to  be  formed  are : 

I.  To  purchase,  or  otherwise  acquire,  all  or  any  part  of  the  business,  good- 
will, rights,  property  and  assets  of  all  kinds,  and  assume  all  or  any  part  of  the 
liabilities  of  any  corporation,  association,  partnership  or  individual  engaged  in 
any  lawful  business  which  corporations  organized  under  the  said  Business  Cor- 

l       porations  Law  may  conduct,  and  to  continue  any  business  so  acquired,  in  its 
own  name  or  otherwise. 

II.  To  purchase,  or  otherwise  acquire,  real  and  personal  property  of  every 
kind  and  description  and  wheresoever  situated,  and  to  enter  into  lawful  contracts 
of  all  kinds  pertaining  to  the  business  of  the  corporation. 

_  III.  To  purchase,  acquire,  hold  and  dispose  of  the  stocks,  bonds  and  other 
evidences  of  indebtedness  of  anj^  corporation,  domestic  or  foreign,  and  to  issue 
in  exchange  therefor  its  stock,  bonds  or  other  obligations. 

IV.  To  act  as  agent  or  representative  of  individuals,  partnerships  or  cor- 
porations, and,  as  such,  to  develop  and  extend  their  business  or  to  aid  any  lawful 
enterprise. 

V.  To  manage,  improve,  develop,  lease,  mortgage,  deal  in,  sell  and  dispose 
of  all  or  any  part  of  the  property  at  any  time  owned  or  controlled  by  the  Com- 
pany. 

VI.  To  borrow  money  for  its  corporate  purposes,  and  to  make,  accept, 
indorse,  guarantee,  execute  and  issue  bonds,  notes,  bills  of  exchange  and  other 
obligations,  and  to  mortgage,  pledge  and  hypothecate  any  stocks,  bonds  or 
other  evidences  of  indebtedness,  and  any  other  property  held  by  it,  and  to  lend 
money,  with  or  without  collateral  security. 

VII.  To  conduct  its  business  and  exercise  any  and  all  its  rights  and  powers 
both  within  the  State  of  New  York  and  elsewhere,  either  for  itself  or  with  others, 
or  as  agent  for  any  person,  firm,  association  or  corporation. 

VIII.  The  enumeration  of  specific  powers  shall  not  be  construed  as  limiting 
or  restricting  in  any  way  the  general  powers  herein  set  forth ;  but  nothing  herein 
contained  shall  be  construed  as  authorizing  the  business  of  banking,  nor  as  in- 
cluding the  business  purpose  or  purposes  of  a  moneyed  corporation  or  a  cor- 
poration provided  for  by  the  banking,  the  insurance,  the  railroad  and  the  trans- 
portation corporations  laws,  or  an  educational  institution  or  corporation  which 
may  be  incorporated  as  provided  in  the  education  law,  nor  as  authorizing,  or 
intending  to  authorize,  the  performance  at  any  time  of  any  act  or  acts  then 
unlawful. 

Third. 

'^         The  amount  of  the  capital  stock  is  Ten  million  Dollars  ($10,000,000). 

Fourth. 

The  number  of  shares  of  which  the  capital  stock  shall  consist  is  One  hundred 
thousand  (100,000),  of  the  par  value  of  One  hundred  Dollars  ($100)  each.     The 
.  - .    amount  of  capital  with  which  the  said  corporation  will  begin  business  is  One 
hundred  thousand  Dollars  ($100,000). 

Fifth. 

;  Its  principal  business  office  is  to  be  located  in  the  Cityof  New  York,  Borough 

(^      of  Manhattan. 
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Sixth. 


Its  duration  shall  be  perpetual. 


Seventh. 
The  number  of  its  Directors  is  to  be  five. 

Eighth. 

The  names  and  post-office  addresses  of  the  Directors  for  the  first  year  are : 

Names.  Post-office  Addresses. 

James  Stillman 9  East  72d  Street,  New  York  City. 

Frank  A.  Vanderlip Scarborough,  New  York. 

Samuel  IMcRoberts 32  East  64th  Street,  New  York  City. 

Stephen  S.  Palmer Princeton,  New  Jersey. 

John  W.  Sterling 912  Fifth  Avenue,  New  York  City. 

Ninth. 

The  names  and  post-office  addresses  of  the  subscribers  to  this  certificate,  and 
the  number  of  shares  of  stock  which  each  agrees  to  take  in  the  corporation  are : 

Nam^s.  Post-office  Addresses.  No.  of  Shares. 

James  A.  Stillman 19  East  72d  Street,  New  York  City 500 

Thomas  A.  Reynolds 56  East  87th  Street,  New  York  City 250 

George  H.  Church 1002  Madison  Avenue,  New  York  City 250 

Tenth. 

The  following  provisions  shall  apply  to  the  regulations  of  the  business  and  the 
conduct  of  the  affairs  of  the  Company : 

I.  The  Directors  of  the  Company  need  not  be  stockholders. 

II.  No  transaction  entered  into  by  the  Company  shall  be  affected  by  the  fact 
that  the  Directors  of  the  Company  were  personally  interested  in  it ;  and  every 
Director  of  the  Company  is  hereby  relieved  from  any  disability  that  might 
otherwise  prevent  his  contracting  with  the  Company  for  the  benefit  of  himself 
or  any  firm,  association  or  corporation,  in  which  he  may  be  in  any  wise  interested. 

III.  All  corporate  powers,  including  the  sale,  mortgage  ;  hypothecation  and 
pledge  of  the  whole  or  any  part  of  the  corporate  property,  shall  be  exercised  by 
the  Board  of  Directors  except  as  otherwise  expressly  provided  by  law. 

IV.  The  Board  of  Directors  may  make  By-Laws  and  may  provide  therein  for 
the  appointment  of  an  Executive  Committee  from  their  own  members,  to  exercise 
all  or  any  of  the  powers  of  the  Board  which  may  lawfully  be  delegated  when  not 
in  session.  The  By-Laws  may  be  amended  or  repealed,  at  any  time,  by  the 
stockholders. 

V.  The  Board  of  Directors  shall  have  absolute  discretion  in  the  declaration 
of  di\ndends  out  of  the  surplus  profits  to  such  extent  as  they  may  deem  ad\nsable, 
instead  of  distributing  them  among  the  stockholders,  and  may  invest  and  rein- 
vest the  same  in  such  manner  as,  in  their  absolute  discretion,  they  maj""  deem 
advisable. 

VI.  The  Board  of  Directors,  from  time  to  time,  shall  determine  whether,  to 
what  extent,  at  what  tunes  and  places,  and  under  what  conditions  and  regu- 
lations, the  accounts  and  books  and  papers  of  the  Company,  or  any  of  them, 
shall  be  open  to  the  inspection  of  the  stockholders;  and  no  stockholder  shall 
have  any  right  to  inspect  any  account  or  book  or  paper  of  the  Company,  except 
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as  expressly  conferred  by  statute,  or  authorized  by  the  Board  of  Directors,  or 
stockholders. 

In  witness  whereof,  we  have  made,  signed  and  acknowledged  this  certifi- 
cate in  duplicate,  the  fifth  day  of  July,  1911. 

James  A.  Stillman, 
Thos.  a.  Reynolds, 
Geo.  H.  Church. 
In  the  presence  of 

S.  E.  Albeck, 
Arthur  Kavanagh, 
P.  0.  Fleming. 


(Form  No.  5.) 

Purposes  of  Incorporation.^ 
(See  §§  2,  236,  supra.) 

1 :  The  objects  for  which  the  company  is  established  are : 

(a)  To  carry  on  the  business  of  an Company  in  all  its  branches, 

(6)  To  purchase,  lease,  hire  or  otherwise  acquire  any  lands,  tenements, 
warehouses,  storehouses,  plant,  machinery,  or  other  property,  and  to  erect  and 
construct  any  buildings,  plant,  machinery,  or  things  necessary  or  convenient 
for  the  carrying  out  any  of  the  purposes  of  the  company. 

(c)  To  purchase  and  acquire  any  other  business  or  businesses  of  the  like 
character  to  the  business  or  businesses  to  be  transacted  by  the  company,  or  any 
interest  therein,  and  to  pay  for  the  same  in  cash  or  in  shares  or  debentures  of 
the  company,  or  partly  in  one  of  such  modes  and  partly  in  the  other  or  others. 

(d)  To  sell,  lease,  or  otherwise  dispose  of,  or  mortgage,  upon  such  terms  as 
may  be  thought  expedient,  any  of  the  said  premises,  plant,  machinery,  book 
debts  and  stock,  together  with  the  said  business  or  businesses  or  any  part  or 
parts  thereof  [and  any  patent  rights  connected  therewith],  and  the  good  will 
thereof,  and  the  works  belonging  thereto  or  connected  therewith  respectively, 
and  any  lands,  houses,  or  other  buildings  acquired  or  erected  by  the  company 
[and  to  grant  licenses  of  user  of  the  patent  rights  and  privileges  belonging  to  the 
company]. 

(e)  To  invest  the  capital  of  the  company  for  any  of  the  purposes  aforesaid,  and 
in  building  on  or  otherwise  improving  or  adding  to  the  marketable  value  of 
the  lands  or  other  property  from  time  to  time  acquired  by  the  company,  and  to 
make,  maintain,  and  use  such  works  as  the  company  may  think  necessary  or 
expedient  for  any  of  the  purposes  aforesaid. 

(/)  To  distribute  among  its  members  in  specie  any  property  of  the  company, 
or  any  proceeds  of  sale,  or  disposal  of  any  property  of  the  company ;  but  so  that 
no  distribution,  amounting  to  a  reduction  of  capital,  be  made,  except  with  the 
sanction  (if  any)  for  the  time  being  required  by  law. 

ig)  To  amalgamate,  unite,  or  cooperate,  either  generally  or  to  or  for  any 
limited  extent  or  period,  determinable,  continuous,  or  otherwise,  with  anj^  cor- 
poration, company,  or  persons  already  or  hereafter  to  be  established  for,  or 
engaged  in,  objects  similar  or  analogous  to  those  of  the  company,  or  to  any  of 
them,  relative  to  the  carrying  on  the  business  of  the  company,  or  any  part 
thereof,  and  for  such  purpose  to  make  and  enter  into  any  contracts,  agreements, 
or  arrangements  for  partnership  or  for  sharing  profits  or  uniformity  of  interests  or 
otherwise,  and  to  subscribe  towards  or  otherwise  acquire  and  hold  shares,  stocks, 
and  obhgations,  mortgage  bonds,  or  debentures  in  or  charged  on  the  capital 

'  The  following  seven  forms  are  taken  from  an  English  authority. 
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or  undertaking  of  any  corporation  or  company  already  formed  or  hereafter  to 
be  formed. 

(h)  To  purchase  or  otherwise  acquire  and  undertake  all  or  any  part  of  the 
business,  property,  and  liabiUties  of  any  other  company  or  corporation  pr  in- 
dividual or  partnership  carrying  on  any  business  which  the  company  is  au- 
thorized to  carry  on. 

(0  To  borrow  or  raise  money  by  the  issue  of  or  upon  bonds,  debentures,  bills 
.  of  exchange,  promissory  notes,  or  other  obligations  or  securities  of  the  company, 
or  by  mortgage  or  charge  of  all  or  any  part  of  the  property  of  the  company,  or 
of  its  uncalled  capital,  or  in  such  other  manner  as  the  company  shall  think  fit. 

{k)  To  make,  accept,  indorse,  and  execute  promissory  notes,  bills  of  exchange, 
and  other  negotiable  instruments. 

(Z)  To  form,  organize,  bring  out,  or  set  in  operation,  any  company  or  associa- 
tion including  in  its  objects  any  objects  the  same  as  or  similar  to  those  of  the 
company,  and  to  issue  or  guarantee  the  issue  of  or  the  payment  of  interest  on 
the  shares,  debentures,  debenture  stock,  or  obhgations  of  any  such  company. 

(m)  To  create  or  promote  new  companies,  applj'  for,  acqmre  and  hold,  or  to 
sell  and  deal  ^nth,  the  stock,  shares,  bonds,  or  other  securities  of  any  other  com- 
pany or  association  now  existing  or  hereafter  to  be  formed,  and  having  objects 
similar  to  any  of  the  objects  of  tliis  company,  or  capable  of  being  carried  on  so 
as  directly  or  indirectly  to  benefit  the  company. 

(?i)  To  enter  into  working  arrangements  of  all  kinds  with  other  companies, 
corporations,  or  persons ;  also  to  make  and  carry  into  effect  arrangements  with 
respect  to  the  union  of  interests  or  amalgamation,  either  in  whole  or  in  part, 
or  any  other  arrangements,  with  any  other  companies,  corporations,  or  persons. 

(o)  To  make  all  deposits  of  money  or  securities,  and  to  do  all  tilings  necessary 

'    for  the  compliance  with  the  laws  or  regulations  of  any  government  in  places 

where  the  company  may  be  desirous  of  transacting  its  business,  and  for  such 

purpose,  if  necessary,  to  form  and  carry  on  or  conduct  its  business  through  any 

subsidiary  company. 

(p)  To  invest  the  moneys  of  the  company  not  immediately  required  upon 
such  securities  as  may  from  time  to  time  be  determined. 

(q)  To  sell,  improve,  manage,  develop,  lease,  mortgage,  dispose  of,  or  other- 
wise deal  with  all  or  any  part  of  the  property  of  the  company. 

(r)  To  sell  the  undertaking  of  the  company,  or  any  part  thereof,  for  such  con- 
sideration as  the  company  may  think  fit,  and  in  particular  for  shares,  debentures, 
or  securities  of  any  other  company  having  objects  altogether  or  in  part  similar 
to  those  of  this  company. 

(s)  To  receive  money  on  deposit. 

(0  To  do  all  or  any  of  the  above  things  for  the  time  being  authorized,  in  any 
part  of  the  world,  and  either  singly  or  in  partnership  or  in  conjunction  with  any 
person,  company,  or  association,  and  either  as  principals  or  agents. 

(u)  To  issue'  and  allot  shares  of  the  company  as  fully  or  partially  paid  up, 
either  in  exchange,  for  a  cash  payment,  or  for  any  other  valuable  considera- 
tion. 

(v)  To  transact  and  do  all  such  matters  and  things  as  are  conducive  or  inci- 
dental to  the  above  objects. 

2 :  The  liability  of  the  members  is  limited. 

3:  The  capital  of  the  company  is  £  ,000,  divided  into  ,000  shares  of 
£5  each. 

4:  Any  of  the  said  shares  for  the  time  being  unissued,  and  any  new  shares 
from  time  to  time  to  be  created,  may  from  time  to  time  be  issued,  with  any  such 
guarantee  or  right  of  preference,  whether  in  respect  of  dividend  or  of  repajTuent 
of  capital,  or  both,  or  with  any  such  other  special  pri\dleges  or  advantages  over 
any  shares  previously  issued  or  then  about  to  be  issued,  or  at  such  a  premium  or 
with  such  deferred  rights  as  compared  with  any  shares  previously  issued  or 
then  about  to  be  issued,  or  subject  to  any  such  conditions  and  provisions,  and 
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generally  on  such  terms  as  the  company  may  from  time  to  time  by  special 
resolution  determine. 

Share  Dealers  and  Financial  Agents. 

(a)  To  carry  on  the  business  of  share  dealers  or  financial  agents  in  all  tran.s- 
actions  relating  to  the  sale,  transfer,  or  exchange  of  every  description  of  stocks, 
shares,  debentures,  bonds,  mortgages,  freehold  or  leasehold  property,  life  inter- 
ests, reversions  or  other  securities  or  investments  for  money,  and  all  transactions 
and  negotiations  on  commission  or  otherwise  relating  to  such  business ;  and  to 
advance  or  negotiate  the  advance  of  money  at  interest  on  securities  or  otherwise ; 
and  to  carry  on  the  business  of  stock  and  share  brokers,  land,  estate,  and  mort- 
gage agents,  and  brokers  in  all  branches. 

(b)  To  print  and  publish  financial  or  other  newspapers. 

General  Share  Trust. 

(a)  To  raise  money  by  the  issue  of  shares  or  debentures,  and  invest  the  amount 
thereof  in  the  shares,  stocks,  bonds,  debentures,  obligations,  or  other  securities 
of  any  gasworks,  waterworks,  docks,  tramways,  railways,  or  of  any  electric  light, 
power,  telegraph,  telephone,  or  kindred  company  or  other  commercial  or  in- 
dustrial undertaking,  or  of  any  company,  or  association,  formed  for  the  estab- 
lishment of  or  working  the  same  in  any  part  of  the  world,  and  to  mortgage,  sell, 
dispose  of,  or  repurchase  any  such  securities. 

(6)  To  make  advances  upon,  hold  in  trust,  issue  on  commission,  sell,  or  dis- 
pose of,  any  of  the  securities  before  enumerated,  or  to  act  as  agent  for  any  of 
the  above  or  the  like  purposes. 

Colonization  and  Emigration  Company. 

(a)  To  purchase,  lease,  or  otherwise  acquire  lands  and  real  estate,  or  any 
interest  in  the  same,  respectively,  in  British  North  America,  or  in  the  United 
States  of  America. 

(b)  To  farm,  cultivate,  manage,  clear,  plant,  drain,  build  on,  or  otherwise 
improve  and  develop  all  or  any  of  the  lands  and  estates  and  property  of  the  com- 
pany, and  to  lease,  underlet,  exchange,  sell  and  otherwise  deal  with  and  dispose 
of  all  or  any  part  of  the  same ;  to  sell,  deal  in,  purchase,  and  acquire  and  dispose 
of  wheat,  corn,  crops,  and  produce  of  all  kinds,  sheep,  cattle,  horses,  live  stock, 
farming  and  other  implements,  maclunery,  and  appurtenances,  either  on  the 
spot,  or  to  ship  it  to  Europe  or  elsewhere,  or  otherwise  to  deal  with  it  in  such 
manner  in  all  respects  as  the  company  may  think  proper. 

(c)  To  cut  down,  carry  away,  prepare,  and  sell  timber  on  the  lands  of  the 
company;  to  search  for,  get,  work,  raise,  and  make  merchantable,  and  sell 
and  dispose  of  coal,  iron,  mineral  oil,  mineral,  and  other  substances,  and  products 
of  all  kinds,  on,  within,  under,  or  belonging  to  any  property  of  the  company. 

(d)  To  carry  on  the  several  businesses  of  farmers,  raisers  of  live  stock,  lum- 
bermen, miners,  manufacturers,  dealers,  and  traders  in  timber,  coal,  minerals 
of  all  kinds,  and  their  products,  or  in  any  other  substances,  and  to  carry  on  any 
trade  or  business,  and  to  vend  articles  and  effects  of  every  description,  and  gener- 
ally to  act  as  agriculturists.  To  buy  farms  and  to  erect  houses  and  buildings, 
and  to  sell  and  let  the  same  for  the  benefit  of  the  company. 

(e)  To  construct,  erect,  and  maintain  and  to  aid  others  in  constructing, 
erecting  and  maintaining  water-mills,  works  for  the  utilization  of  water  power, 
or  the  improvement  of  river  navigation,  sawmills,  roads,  drains,  tramways, 
railways,  streets,  houses,  buildings,  gas  or  water  works,  steam  or  other  motive 
power,  and  other  works,  undertakings,  and  things  which  may  be  necessary 
or  convenient  for  the  purposes  of  the  company,  either  upon  or  in  connection  with 
lands,  estates,  and  property  acquired  by  the  company,  or  otherwise,  and  to 
sell,  let,  or  dispose  of  such  works,  constructions,  and  premises,  or  any  of  them. 
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(/)  To  act  as  agent  for  any  person,  company,  or  undertaking  in  the  purchase, 
sale  or  mortgage  of  land  or  real  estate,  or  any  interest  therein,  and  to  act  as 
agents  generally. 

{g)  To  aid,  encourage,  and  promote  emigration  into  all  or  any  part  of  the 
lands  and  property  of  the  company,  and  to  colonize  the  same,  and  to  lend  money 
on  mortgage,  and  to  assist  emigrants  pecuniarily  and  otherwise.  To  provide 
emigrants  with  farms  on  "share  terms"  at  fixed  rentals  or  other^use,  and  to 
enter  into  arrangements  with  them  to  enable  them  to  acquire  the  freehold  of 
lands  by  periodical  or  other  paJ^nents.  To  supply  them  with  farming  appli- 
ances on  loan  or  otherwise.     To  negotiate  the  sale  of  their  produce. 

(h)  To  make  advances  and  loans  upon  the  security  of  land,  real  estate,  crops, 
produce,  buildings,  live-stock,  timber,  mines,  minerals,  goods,  merchandise, 
and  effects  of  all  kinds,  or  without  such  security,  for  the  purposes  of  or  in  con- 
nection with  the  improvement  and  development  of  the  property  of  the  company, 
or  in  furtherance  of  all  or  any  of  the  objects  of  the  company. 

(i)  To  incorporate  or  register  the  company,  if  necessary,  in  any  of  the  prov- 
inces or  territories  of  the  Dominion  of  Canada,  or  in  the  United  States  of  America, 
or  to  obtain  for  it  a  legal  domicile  in  any  of  such  places. 

Mining  Company. 

(a)  To  purchase,  hire,  lease,  or  otherwise  acquire  mines  and  mineral  prop- 
erties, lands  and  hereditaments  in or  elsewhere,  or  any  estate  or  interest 

in,  or  rights  or  privileges  over,  any  such  mines  or  mineral  properties,  lands,  or 
hereditaments  which  may  be  deemed  necessary  or  advisable  for  the  purposes 
of  the  company. 

(6)  To  work  and  maintain  the  mines  and  mineral  properties  and  works  of 
the  company,  and  to  carry  on  and  conduct  the  business  of  raising,  working, 
winning,  and  selling  ores,  metals,  and  other  minerals  in  all  its  branches,  and  to 
smelt  and  render  merchantable  any  ores  and  minerals  to  be  obtained  from  the 
mines  or  property  of  the  company  or  any  other  company  or  person. 

(c)  To  erect  or  hire  smelting  works,  and  to  purchase  ores  from  persons  and 
other  mines  and  mining  companies,  and  to  manufacture,  smelt,  reduce,  and  dress 
such  ores,  minerals,  and  produce. 

Hotel  Company. 

(a)  To  carry  on  in  all  their  branches,  the  trades  and  businesses  of  hotel, 
restaurant,  and  tavern  keepers,  licensed  victuallers,  wine,  beer,  and  spirit  mer- 
chants, importers  and  brokers  of  food  and  foreign  and  colonial  produce  of  all 
descriptions,  hair  dressers,  perfumers,  job  masters,  livery  stable  keepers,  pro- 
prietors of  baths,  tobacco  and  cigar  merchants,  laundry  proprietors,  agents  for 
railway  companies  and  carriers,  theatrical  and  opera  box  office  proprietors, 
and  general  agents,  and  any  other  business  or  businesses  usually  associated  with, 
or  convenient  to  be  united  with  that  of  any  of  the  above-mentioned  trades  or 
businesses. 

Patent  Company. 

(a)  To  purchase  or  otherwise  acquire  certain  letters  patent  bearing  date  the 
day  of ,  19.  .  granted  to for  " " ;  and  any  im- 
provements and  renewals  thereof,  and  also  all  colonial  or  foreign  patents  for  the 

same  invention  now  granted  or  hereafter  to  be  granted  to  the  said  , 

or  to  any  person  or  persons  to  whom  the  said maj^  for  the  purpose  of 

obtaining  such  patents  communicate  the  said  invention. 

(b)  To  apply  for  and  to  purchase  and  acquire  letters  patent  for  inventions 
or  improvements  in  any  invention  which  may  be  considered  conducive  to  the 
attainment  of  any  of  the  objects  of  the  company,  or  in  any  way  connected  there- 
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with,  or  any  interest  in  any  such  inventions  or  patents,  and  any  license  or  licenses 
in  connection  with  any  such  inventions  or  patents. 

(c)  To  register  any  patents  relating  to  any  business  of  the  company,  and  to 
obtain  exclusive  or  other  privileges  in  respect  of  the  same  in  any  part  of  the  world ; 
and  to  apply  for,  acquire,  exercise,  use  or  otherwise  deal  ^yith  any  patent  rights, 
licenses,  brevets,  concessions,  monopolies,  or  other  privileges,  either  m  Great 
Britain  or  in  any  other  part  of  the  world. 

{d)  To  seU  or  grant  any  patent  rights  or  privileges  belonging  to  the  company, 
or  which  may  be  acquired  by  it,  or  any  interest  in  the  same,  and  to  grant 
licenses  for  the  use  and  practice  of  the  same  or  any  of  them  and  to  let,  or  aUow 
to  be  used,  or  otherwise  deal  with  any  inventions,  patents  or  privileges  in  which 
the  company  may  be  interested,  and  to  do  all  such  acts  and  things  as  may  be 
deemed  expedient  for  turning  to  the  fullest  account  the  inventions,  patents  and 
privileges  in  which  the  company  is  or  may  be  interested. 

(e)  To  manufacture,  work,  and  use  and  grant  licenses  for  the  manufacture 
and  use  of  any  machinery  or  inventions  which  the  company  is  authorized  to 

acquire. 

(/)  To  purchase  or  otherwise  acquire  absolutely  from a  certain  secret 

process  or  invention  discovered  by  the  said for  the  treatment  of 

and  also  the  sole  right  to  grant  licenses  to  use  the  said  materials  so  prepared  as 
aforesaid. 

(g)  To  enter  into  any  arrangement  for  sharing  profits  with  any  person  or 
companv  contracting  with  the  company  for  the  use  of  the  said  patented  inven- 
tion or  secret  process,  or  to  take  or  otherwise  acquire  and  hold  shares  or  stock 
debentures  or  other  securities  in  any  such  company. 

Telegraph  and  Telephone  Compamj. 

The  construction,  maintenance  and  operation  of  telegraph  and  telephone 

lines  in  the  State  of and  all  parts  thereof,  and  in  other  states  and  ' 

territories  of  the  United  States,  and  the  acquisition  by  purchase  or  otherwise 
of  real  and  personal  property  necessary  for  the  proper  conduct  and  maintenance 
of  said  telegraph  and  telephone  lines  and  their  necessary  equipment,  and  m 
general  to  do  all  things  necessary  for  the  proper  conduct  of  the  business  of  this 
corporation. 

Electric  Supply  Company. 

To  manufacture,  purchase,  sell  and  generally  deal  in  electric  supplies  and 
fixtures  and  all  wares  and  articles  which  are  or  may  be  used  by  telegraph  or 
telephone  or  other  electric  companies,  and  to  carry  on  said  business  as  whole- 
salers, retailers,  importers,  exporters,  principals,  agents  or  factors  as  freely  as 
natural  persons  might  or  could  do  and  in  any  part  of  the  world. 

To  Acquire  a  Going  Business. 
(From  Palmer's  Shareholders'  and  Directors'  Legal  Companion.) 
(See  §§  705-707,  supra.) 

The  objects  for  which  the  company  is  established,  are  :  — 

(a)  To  acquire  and  take  over  as  a  going  concern  the  business  now  carried  on 

at  Middlemarch,  in  the  county  of ,  under  the  stylo  of  A.,  B. 

&  Co.,  and  all  or  any  of  the  assets  and  habilities  of  the  proprietors  of  such  busi- 
ness in  connection  therewith. 

(6)  To  carry  on  the  business  of  an  ironmonger  in  all  its  branches,  and  to  buy, 
sell,  and  deal  in  hardware  of  all  kinds. 

(c)  To  acquire  and  undertake  all  or  any  part  of  the  business  assets  and  liabil- 
ities of  any  person  carrying  on  a  business  altogether  or  in  part  similar  to  that 
of  this  Company. 
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(d)  To  purchase,  take  on  lease,  or  in  exchange,  hire,  or  otherwise  acquire  any 
real  and  personal  property,  and  any  rights  and  privileges  necessary  or  con- 
venient for  the  purposes  of  the  company,  and,  in  particular,  any  land,  buildings, 
easements,  patents,  licenses,  machinery,  plant,  and  stock-in-trade. 

(e)  To  borrow  or  raise  money  by  the  issue  of  or  upon  debejitures  or  debenture 
stock,  or  in  such  other  manner  as  the  Company  shall  think  fit. 

(/)  To  make,  accept,  indorse,  and  execute  promissory  notes,  bills  of  exchange, 
and  other  negotiable  instruments. 

(g)  To  pay  all  expenses,  preliminary  or  incidental  to  the  registration  of  the 
Company. 

(h)  To  sell,  improve,  manage,  develop,  lease,  mortgage,  dispose  of,  turn  to 
account,  or  otherwise  deal  with  all  or  any  part  of  the  property  of  the  Company. 

(i)  To  do  all  such  other  things  as  are  incidental  or  conducive  to  the  attain- 
ment of  the  above  objects. 

(Form  No.  6.) 

Charter  Provision  for  Future  Issues  of  Preferred  Stock. 

(See  §  268,  supra.) 

Any  of  the  original  shares  for  the  time  being  unissued,  and  any  new  shares 
from  time  to  time  to  be  created,  may  from  time  to  time  be  issued  with  any  such 
guarantee  or  any  such  right  of  preference,  whether  in  respect  of  dividend  or  of 
repajTnent  of  capital,  or  both,  or  any  such  other  special  privilege  or  advantage 
over  any  shares  previously  issued,  or  then  about  to  be  issued  (other  than  shares 
issued  with  a  preference),  or  at  such  a  premium,  or  with  such  deferred  rights  as 
compared  with  any  shares  previously  issued,  or  then  about  to  be  issued,  or  subject 
to  any  such  conditions  or  provisions,  and  with  any  such  right  or  without  any 
right  of  voting,  and  generally  on  such  terms  as  the  company  may  from  time  to 
time  by  special  resolution  determine. 


(Form  No.  7.) 
Provision  Limiting  Dividends  of  Preferred  Stock. 

(See  §  269,  supra.) 

The  preferred  stock  of  this  company  shall  be  entitled  to  dividends  at  the  rate 
of  six  per  centum  per  annum,  prior  to  the  payment  of  any  dividends  upon  the 
common  stock,  and  such  dividends  upon  the  preferred  stock  shall  be  cumulative. 
The  preferred  stock  shall  not  be  entitled  to  any  dividends  in  excess  of  said  six 
per  cent,  and  arrears  thereof. 

(Form  No.  8.) 

Provision  Giving  Preferred  Stockholders  an  Interest  in  Surplus 

Profits. 

.  (See  §  269,  supra.) 

The  common  stock  is  not  to  receive  dividends  for  any  year  unless  ....  per 
cent,  be  first  paid  for  that  year  on  the  existing  $.  . .  .  of  preferred  capital  stock ; 
but  when  ....  per  cent,  is  paid  for  any  year  on  the  whole  combined  common 
and  preferred  capital  stock,  any  further  dividends  that  may  be  paid  for  that 
year  are  to  be  paid  on  all  without  distinction. 
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(Form  No.  9.) 

Special  Provisions  in  Certificate  of  Incorporation  as  Allowed  by  New 

Jersey  Statutes. 

(See  §  4,  supra.) 

The  number  of  directors  of  the  Company  shall  be  fixed  from  time  to  time  by 
the  by-laws  ;  but  the  number  if  fixed  at  more  than  three,  shall  be  some  multiple 
of  three.  The  directors  shall  be  classified  with  respect  to  the  time  for  which 
they  shall  severally  hold  office  by  dividing  them  into  three  classes,  each  consist- 
ing of  one-third  of  the  whole  number  of  the  board  of  directors.  The  directors 
of  the  first  class  shall  be  elected  for  a  term  of  one  year ;  the  directors  of  the  second 
class  for  a  tenn  of  two  years ;  and  the  directors  of  the  third  class  for  a  term  of 
three  years ;  and  at  each  annual  election  the  successors  to  the  class  of  directors 
whose  terms  shall  expire  in  that  year  shall  be  elected  to  hold  office  for  the  term 
of  three  years,  so  that  the  term  of  office  of  one  class  of  directors  shall  expire  in 
each  year. 

The  number  of  the  directors  may  be  increased  as  may  be  provided  in  the 
by-laws.  In  case  of  any  increase  of  the  number  of  the  directors  the  additional 
directors  shall  be  elected  as  may  be  provided  in  the  by-laws,  by  the  directors 
or  by  the  s*tockliolders  at  an  annual  or  special  meeting  and  one-third  of  their 
number  shall  be  elected  for  the  then  unexpired  portion  of  the  term  of  the  directors 
of  the  first  class,  one-third  of  their  number  for  the  unexpired  portion  of  the  term 
of  the  directors  of  the  second  class,  and  one-third  of  their  number  for  the  unex- 
pired portion  of  the  term  of  the  directors  of  the  third  class,  so  that  each  class 
of  directors  shall  be  increased  equally. 

In  case  of  any  vacancy  in  any  class  of  directors  through  death,  resignation, 
disqualification  or  other  cause,  the  remaining  directors,  by  affii-mative  vote  of 
a  majority  of  the  Board  of  Directors,  may  elect  a  successor  to  hold  office  for 
the  unexpired  portion  of  the  term  of  the  director  whose  place  shall  be  vacant, 
and  until  the  election  of  a  successor. 

The  Board  of  Directors  shall  have  power  to  hold  their  meetings  outside  of 
the  State  of  New  Jersey  at  such  places  as  from  time  to  time  may  be  designated 
by  the  by-laws  or  by  resolution  of  the  board.  The  by-laws  may  prescribe  the 
number  of  directors  necessary  to  constitute  a  quorum  of  the  Board  of  Directors, 
which  number  may  be  less  than  a  majority  of  the  whole  number  of  the  directors. 

Unless  authorized  by  votes  given  in  person  or  by  proxy  by  stockholders 
holding  at  least  two-thirds  of  the  capital  stock  of  the  corporation,  which  is 
represented  and  voted  upon  in  person  or  by  pro.xy  at  a  meeting  specially  called 
for  that  purpose  or  at  an  annual  meeting,  the  Board  of  Directors  shall  not 
mortgage  or  pledge  any  of  its  real  property,  or  any  shares  of  the  capital  stock 
of  any  other  corporation ;  but  this  prohibition  shall  not  be  construed  to  apply 
to  the  execution  of  any  purchase-money  mortgage  or  any  other  purchase-money 
lien.  As  authorized  by  the  Act  of  the  Legislature  of  the  State  of  New  Jersey 
passed  March  22,  1901,  amending  the  17th  section  of  tlie  Act  Concerning  Cor- 
porations (Revision  of  1896),  any  action  which  theretofore  required  the  consent 
of  the  holders  of  two-thirds  of  the  stock  at  any  meeting  after  notice  to  them 
given,  or  required  their  consent  in  ^vriting  to  be  filed,  may  be  taken  upon  the 
consent  of,  and  the  consent  given  and  filed  by  the  holders  of  two-thirds  of  the 
stock  of  each  class  represented  at  such  meeting  in  person  or  by  proxy. 

Any  officer  elected  or  appointed  by  the  Board  of  Directors  may  be  removed 
at  any  time  by  the  affirmative  vote  of  a  majority  of  the  whole  Board  of  Directors. 
Any  other  officer  or  employee  of  the  Company  may  be  removed  at  any  time  by 
vote  of  the  Board  of  Directors,  or  by  any  committee  or  superior  officer  upon 
whom  such  power  of  removal  may  be  conferred  by  the  by-laws  or  by  vote  of 
the  Board  of  Directors. 

4045 


FORMS. 

The  Board  of  Directors,  by  the  affirmative  vote  of  a  majority  of  the  whole 
board,  may  appoint  from  the  directors  an  executive  committee,  of  which  a 
majority  shall  constitute  a  quorum ;  and  to  such  extent  as  shall  be  provided 
in  the  by-laws,  such  committee  shall  have  and  may  exercise  all  or  any  of  the 
powers  of  the  Board  of  Directors,  including  power  to  cause  the  seal  of  the  cor- 
poration to  be  affixed  to  all  papers  that  may  require  it. 

The  Board  of  Directors,  by  the  affirmative  vote  of  a  majority  of  the  whole 
board,  may  appoint  anj^  other  Standing  Committees,  and  such  Standing  Com- 
mittees shall  ha\-e  and  may  exercise  such  powers  as  shall  be  conferred  or  author- 
ized by  the  by-laws. 

The  Board  of  Directors  may  appoint  not  only  other  officers  of  the  Company, 
but  also  one  or  more  vice-presidents,  one  or  more  assistant  treasurers  and  one 
or  more  assistant  secretaries ;  and,  to  the  extent  provided  in  the  by-laws,  the 
persons  so  appointed  respectively  shall  have  and  may  exercise  all  the  powers 
of  the  president,  of  the  treasurer  and  of  the  secretary,  respectively. 

The  Board  of  Directors  shall  have  power  from  time  to  time  to  fix  and  to 
determine  and  to  vary  the  amount  of  the  working  capital  of  the  Company  ;  and 
to  direct  and  determine  the  use  and  disposition  of  any  surplus  or  net  profits 
over  and  above  the  capital  stock  paid  in ;  and  in  its  discretion  the  Board  of 
Directors  may  use  and  apply  any  such  surplus  or  accumulated  profits  in  pur- 
chasing or  acquiring  its  bonds  or  other  obhgations,  or  shares  of  its  own  capital 
stock,  to  such  extent  and  in  such  manner  and  upon  such  terms  as  the  Board  of 
Directors  shall  deem  expedient ;  but  shares  of  such  capital  stock  so  purchased 
or  acquired  may  be  resold,  unless  such  shares  shall  have  been  retired  for  the 
purpose  of  decr^asing  the  Company's  capital  stock  as  provided  by  law. 

The  Board  of  Directors  from  time  to  time  shall  determine  whether  and  to 
what  extent,  and  at  what  times  and  places,  and  under  what  conditions  and  regu- 
lations,_  the  accounts  and  books  of  the  corporation,  or  any  of  them,  shall  be  open 
to  the  inspection  of  the  stockholders,  and  no  stockliolder  shall  have  any  right 
to  inspect  any  account  or  book  or  document  of  the  corporation,  except  as  con- 
ferred by  Statute  or  authorized  by  the  Board  of  Directors,  or  by  a  resolution  of 
the  stockholders. 

Subject  always  to  by-laws  made  by  the  stockholders,  the  Board  of  Directors 
may  make  by-laws,  and,  from  time  to  time,  may  alter,  amend  or  repeal  any  of 
its  by-laws ;  but  any  by-laws  made  by  the  Board  of  Directors  may  be  altered 
or  repealed  by  the  stockholders  at  any  annual  meeting,  or  at  any  special  meet- 
ing, provided  notice  of  such  proposed  alteration  or  repeal  be  included  in  the 
notice  of  the  meeting. 

(Form  No.  10.) 

Purposes  of  United  States  Steel  Corporation  as  Specified  in  Certifi- 
cate OF  Incorporation. 

The  objects  for  which  the  corporation  is  formed  are : 

To  manufacture  iron,  steel,  manganese,  coke,  copper,  lumber  and  other 
materials,  and  all  or  any  articles  consisting,  or  partly  consisting,  of  iron,  steel, 
copper,  wood  or  other  materials,  and  all  or  any  products  thereof. 

To  acquire,  own,  lease,  occupy,  use  or  develop  any  lands  containing  coal 
or  iron,  manganese,  stone  or  other  ores,  or  oil,  and  any  wood  lands,  or  other  lands 
for  any  purpose  of  the  Company. 

To  mine,  or  otherwise  to  extract  or  remove,  coal,  ores,  stone  and  other 
minerals  and  timber  from  any  lands  owned,  acquired,  leased  or  occupied  by  the 
Company,  or  from  any  other  lands. 

To  buy  and  sell,  or  otherwise  to  deal  or  to  traffic  in,  iron,  steel,  manganese, 
copper,  stone,  ores,  coal,  coke,  wood,  lumber  and  other  materials,  and  any  of 
the  products  thereof,  and  any  articles  consisting,  or  partly  consisting  thereof. 
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To  construct  bridges,  buildings,  machinery,  ships,  boats,  engines,  cars  and 
other  equipment,  raih-oads,  docks,  sUps,  elevators,  water  works,  gas  works  and 
electric  works,  viaducts,  aqueducts,  canals  and  other  water-ways,  and  any  other 
means  of  transportation,  and  to  sell  the  same,  or  otherwise  to  dispose  thereof, 
or  to  maintain  and  operate  the  same,  except  that  the  Company  shall  not  mam- 
tain  or  operate  any  railroad  or  canal  in  the  State  of  New  Jersey. 

To  apply  for,  obtain,  register,  purchase,  lease,  or  otherwise  to  acquire,  and 
to  hold,  use,  own,  operate  and  introduce,  and  to  sell,  assign,  or  otherwise  to 
dispose  of,  any  trade-marks,  trade  names,  patents,  inventions,  improvements 
and  processes  "used  in  connection  with,  or  secured  under  letters  patent  of  the 
United  States,  or  elsewhere,  or  otherwise ;  and  to  use,  exercise,  develop,  grant 
hcenses  in  respect  of,  or  otherwise  to  tm'n  to  accomit  any  such  trade-marks, 
patents,  licenses,  processes,  and  the  Hke,  or  any  such  property  or  rights. 

To  engage  in  any  other  manufacturing,  mining,  construction  or  transportation 
business  of  any  kind  or  character  whatsoever,  and  to  that  end  to  acquire,  hold, 
own  and  dispose  of,  any  and  all  property,  assets,  stocks,  bonds  and  rights  of  any 
and  every  kind ;  but  not  to  engage  in  any  business  hereunder  which  shall  re- 
quire the  exercise  of  the  right  of  eminent  domain  within  the  State  of  New  Jersey. 

To  acquire  by  purchase,  subscription  or  otherwise,  and  to  hold  or  to  dispose 
of,  stocks,  bonds  or  any  other  obligations  of  any  corporation  formed  for,  or  then 
or  theretofore  engaged  in  or  pursuing,  any  one  or  more  of  the  kinds  of  business, 
purposes,  objects  or  operations  above  indicated,  or  owning  or  holding  any  prop- 
erty of  any  kind  herein  mentioned  ;  or  of  any  corporation  owning  or  holding  the 
stocks  or  the  obligations  of  any  such  corporation. 

To  hold  for  investment,  or  otherwise  to  use,  sell  or  dispose  of,  any  stock, 
bonds  or  other  obligations  of  any  such  other  corporation ;  to  aid  in  any  manner 
any  corporation  whose  stock,  bonds  or  other  obligations  are  held  or  are  in  any 
manner  guaranteed  by  the  Company,  and  to  do  any  other  acts  or  things  for  the 
preservation,  protection,  improvement  or  enhancement  of  the  value  of  any  such 
stock,  bonds  or  other  obligations,  or  to  do  any  acts  or  things  designed  for  any 
such  purpose ;  and,  while  owner  of  any  such  stock,  bonds  or  other  obligations, 
to  exercise  all  the  rights,  powers  and  privileges  of  ownership  thereof,  and  to 
exercise  any. and  all  voting  power  thereon. 

The  business  or  purpose  of  the  Company  is  from  time  to  time  to  do  any  one 
or  more  of  the  acts  and  things  herein  set  forth ;  and  it  may  conduct  its  business 
in  other  States  and  in  the  Territories  and  in  foreign  countries,  and  may  have 
one  office  or  more  than  one  office,  and  keep  the  books  of  the  Company  outside 
of  the  State  of  New  Jersey,  except  as  otherwise  may  be  provided  by  law ;  and 
may  hold,  purchase,  mortgage  and  convey  real  and  personal  property  either  m 
or  out  of  the  State  of  New  Jersey. 

Without  in  any  particular  hmiting  any  of  the  objects  and  powers  of  the 
corporation,  it  is  hereby  expressly  declared  and  provided  that  the  corporation 
shall  have  power  to  issue  bonds  and  other  obligations,  in  payment  for  property 
purchased  or  acquired  by  it,  or  for  any  object  in  or  about  its  business ;  to  mort- 
gage or  pledge  any  stocks,  bonds  or  other  obligations,  or  any  property  which 
may  be  acquired  by  it,  to  secure  any  bonds  or  other  obligations  by  it  issued  or 
incurred  ;  to  guarantee  any  dividends  or  bonds  or  contracts  or  other  obligations ; 
to  make  and  perform  contracts  of  any  kind  and  description ;  and  in  carrying 
on  its  business,  or  for  the  purpose  of  attaining  or  furthering  any  of  its  objects, 
to  do  any  and  all  other  acts  and  things,  and  to  exercise  any  and  all  other  powers 
which  a  copartnership  or  natural  person  could  do  and  exercise,  and  which  now 
or  hereafter  may  be  authorized  by  law. 
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(Form  No.  11.) 

Charter  of  Corporation  to  Advance  Knowledge  and  Assist  Colleges, 

Research,  etc. 

(See  §  7,  supra.) 

The  charter  of  the  Carnegie  Corporation  of  New  York,  granted  by  Act  of 
the  Legislature  of  the  State  of  New  York  in  1911,  covers  these  subjects.  It  is 
found  in  Ch.  297  of  the  Laws  of  1911  of  that  state.  The  charter  of  the  Rocke- 
feller Foundation,  incorporated  in  1913  by  special  act  of  the  New  York  Legis- 
lature, is  found  in  Ch.  488  of  the  Laws  of  1913  of  that  state. 


(Form  No.  12.) 
Securities  Investment  Company  in  Connection  with  a  National  Bank. 

(See  §  622  f .,  supra.) 

The  following  is  an  extract  from  the  minutes  of  a  meeting  of  the  board  of 
directors  of  the  National  City  Bank,  held  on  June  27,  1911,  with  a  copy  of  the 
resolutions  as  to  organization  of  the  National  City  Company  and  the  agreement 
relating  thereto : 

The  president  stated  that  the  plan  proposed  by  the  officers  of  the  bank  and 
informally  approved  by  its  board  of  directors,  for  the  formation  of  an  investing 
company,  in  wliich  only  the  stockholders  of  the  bank  may  acquire  a  beneficial 
interest,  ratably  according  to  their  holdings  of  the  stock  of  the  bank,  had  been 
approved  by  more  than  two-thirds  in  amount  of  the  stockliolders  of  the  bank  as 
evidenced  by  their  signatures  to  an  agreement  dated  June  1,  1911,  between  the 
bank,  party  of  the  first  part,  James  Stillman,  Frank  A.  Vanderhp,  and  Stephen 
S.  Palmer,  as  trustees,  parties  of  the  second  part,  and  Henry  A.  C.  Taylor  and 
other  shareholders  of  the  bank,  parties  of  the  third  part.  Tliis  agreement 
which  had  been  executed  on  behalf  of  the  bank  by  Mr.  Simonson,  as  its  vice 
president,  was  then  presented  to  the  meeting  and  a  copy  thereof  was  filed  with 
the  cashier. 

Thereupon,  on  motion  duly  seconded,  it  was  unanimously 

Resolved,  That  the  execution  of  the  said  agreement  on  behalf  of  the  bank 
be,  and  the  same  is  herebj^  approved,  ratified,  and  confii-med. 

The  president  stated  that  the  trustees  named  in  the  said  agreement  had 
recommended  to  the  board  that  a  special  dividend  of  forty  per  cent.  (40  %)  be 
declared  and  paid  to  the  shareholders  of  the  bank  out  of  its  surplus  profits  to 
facilitate  them  in  acquiring  a  beneficial  interest  in  the  investing  company  to 
be  organized  as  provided  in  article  first  of  the  said  agreement.  _  The  matter 
was  then  considered,  and  thereupon,  on  motion,  duly  seconded,  it  was  unani- 
mously 

Resolved, 

I.  That  a  cash  dividend  of  40  per  cent,  upon  the  capital  stock  of  the  bank  be, 
and  the  same  is  hereby,  declared  payable  July  10,  1911,  out  of  the  surplus  profits 
of  the  bank  to  its  shareholders  of  record  at  the  close  of  business  on  July  5, 
1911. 

II.  That  the  transfer  books  of  the  bank  be  closed  from  July  5,  1911,  at  3 
o'clock  P.M.,  to  July  11,  1911,  at  10  o'clock  a.m. 

III.  That  the  officers  of  the  bank  be,  and  they  hereby  are,  authorized  and 
directed  to  take  such  further  action  on  behalf  of  the  bank  as  they  may  deem  to 
be  necessary  or  desirable  to  effectually  carry  out  the  purpose  and  intent  of  the 
said  agreement. 

4048 


FORMS. 

The  following  is  a  copy  of  agreement  referred  to  above  : 

Agreement,  made  the  1st  day  of  June,  1911,  between  the  National  City 
Bank  of  New  York  (hereinafter  called  "the  Bank"),  party  of  the  first  part, 
James  Stillman,  Frank  A.  Vanderlip,  and  Stephen  S.  Palmer  (hereinafter  called 
"the  Trustees"),  parties  of  the  second  part,  and  Henry  A.  C.  Tajdor,  Cleveland 
H.  Dodge,  William  Rockefeller,  Moses  Taylor  Pyne,  J.  Pierpont  Morgan,  and 
other  subscribers  hereto  who  are  shareholders  of  the  said  bank  (hereinafter 
called  "the  Subscribers"),  parties  of  the  third  part : 

Whereas  opportunities  and  facilities  for  making  desirable  investments,  other 
than  those  which  are  possible  in  the  ordinary  course  of  the  banking  business,  are 
from  time  to  time  presented  to  the  officers  of  the  Bank,  which  they  desire  to 
make  available  to  the  shareholders  of  the  Bank ;  now,  therefore,  in  consideration 
of  the  premises  and  of  $1  by  each  party  to  each  of  the  others  in  hand  paid,  the 
receipt  whereof  is  hereby  acknowledged,  and  of  the  mutual  covenants  and  agree- 
ments herein  contained,  the  parties  hereto  hereby  agree  as  follows,  each  of  the 
parties  of  the  third  part  for  himself,  and  not  one  for  the  other  or  others : 

First.  —  Organization  of  investing  company. 

A  business  corporation  shall  be  organized  by  the  Trustees  under  the  laws  of 
New  York,  with  an  authorized  capital  stock  of  $10,000,000,  divided  into  100,000 
shares  of  $100  each,  with  the  title  of  "United  States  Investing  Co."  or  such  other 
title  as  the  Trustees  may  select,  and  with  such  powers  as  to  the  Trustees  may 
seem  advisable.  The  said  company  is  hereinafter  referred  to  as  the  "investing 
company." 

Second.  —  Rights  to  beneficial  interest. 

Each  shareholder  of  the  Bank  shall  have  the  right  to  a  beneficial  interest, 
through  the  Trustees,  in  the  capital  stock  of  the  investing  company,  at  par,  to 
the  extent  of  two-fifths  of  the  par  value  of  the  capital  stock  of  the  Bank  owned 
by  him  and  registered  in  his  name  at  the  date  of  closing  the  transfer  books  for 
the  special  dividend  hereinafter  mentioned,  pro\aded  he  shall  exercise  such  right 
by  executing  this  agreement,  or  by  having  his  certificate  of  stock  stamped  in  the 
manner  hereinafter  specified,  on  or  before  July  15,  1911.  After  that  date  the 
Trustees  may,  in  their  discretion,  and  upon  such  terms,  as  to  price  or  otherwise, 
as  they  may  prescribe,  permit  the  holders  of  stock  of  the  Bank,  in  respect  to 
which  such  right  may  not  have  been  exercised,  to  acquire  a  beneficial  interest 
in  the  capital  stock  of  the  investing  company,  at  par,  to  the  extent  of  two-fifths 
of  the  par  value  of  such  capital  stock  of  the  Bank  owned  by  them,  respectively. 

Third.  —  Special  dividend. 

In  order  to  facilitate  participation  by  the  shareholders  of  the  Bank  in  the 
privilege  specified  in  the  foregoing  second  article,  the  Trustees  will  recommend 
to  the  board  of  directors  of  tlie  Bank  that  a  special  dividend  be  declared  and  paid 
to  its  shareholders  equal  to  the  par  value  of  the  capital  stock  of  the  investing 
company.  The  subscribers  agree  that,  if  such  dividend  is  declared  and  paid, 
they  will,  respectively,  forthwith  apply  the  same  to  the  pajTnent  of  an  equivalent 
amomit,  par  value,  of  the  capital  stock  of  the  investing  company. 

Fourth.  —  Assignment  of  special  dividend. 

In  order  to  enable  the  Trustees  to  organize  the  investing  company  and 
subscribe  its  capital  stock  as .  aforesaid,  the  Subscribers  hereby  assign  and 
transfer  to  the  Trustees  all  their  right,  title,  and  interest  in  and  to  the  said 
special  dividend ;  and  they  hereby,  respectively,  empower  and  direct  the  Bank 
to  pay  to  the  Trustees,  for  their  account,  respectively,  the  amount  of  such 
dividend,  which  the  Trustees  shall  forthwith  apply  to  the  pajinent  of  the  capital 
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stock  of  the  investing  company,  to  the  beneficial  interest  in  which  the  Sub- 
scribers, respectively,  may  become  entitled  hereunder. 

Fifth.  —  Issue  of  stock  of  the  investing  company. 

All  of  the  capital  stock  of  the  investing  companj^,  paid  for  on  behalf  of  the 
Subscribers  as  aforesaid,  shall  be  issued  to  and  held  by  the  Trustees  and  their 
successors  in  interest,  according  to  their  respective  interests ;  but  the  said  bene- 
ficial interests  of  the  Subscribers  therein  shall  not  be  transferable  separately, 
but  only  by  the  transfer  of  the  shares  of  stock  of  the  Bank  held  by  them,  re- 
spectively ;  and  every  sale  or  transfer  of  stock  of  the  Bank  by  a  Subscriber  or 
his  successor  shall  include  the  beneficial  interest  of  such  Subscriber  or  his  suc- 
cessor in  the  capital  stock  of  the  investing  company  attaching  to  the  shares 
of  the  Bank  so  sold  or  tz'ansf erred. 

Sixth.  —  Indorsement  of  certificates. 

I.  As  soon  as  the  said  special  dividend  has  been  declared  by  the  Bank  and 
the  Subscribers  have  been  notified  by  the  Trustees  of  the  organization  of  the 
investing  company,  they  shall  present  to  the  Trustees,  at  the  office  of  the  Bank, 
number  55  Wall  Street,  New  York,  the  certificates  of  stock  of  the  Bank  held  by 
them,  respectively,  for  the  purpose  of  ha\ang  stamped  thereon  the  following 
indorsement : 

"The  registered  holder  of  the  share  or  shares  of  stock,  represented  by  the 
within  certificate,  is  entitled  to  the  beneficial  interest,  to  the  extent  of  two-fifths 
of  the  par  value  of  the  share  or  shares  represented  by  the  said  certificate,  in  the 
capital  stock,  at  par,  of  the  United  States  Investing  Co.,  a  New  York  corpora- 
tion, under  the  terms  of  a  certain  agreement,  dated  June  1,  1911,  between  The 
National  City  Bank  of  New  York,  party  of  the  first  part,  James  Stillman  and 
others,  as  trustees,  parties  of  the  second  part,  and  Henry  A.  C.  Taylor  and 
others,  as  shareholders  of  the  said  bank,  parties  of  the  third  part." 

II.  There  shall  be  stamped  upon  the  certificates  of  stock,  issued  by  the 
investing  company  to  the  Trustees,  the  following  indorsement : 

"The  share  or  shares  of  stock  represented  by  tliis  certificate  are  held  by  the 
Trustees  therein  named  and  their  successors,  in  trust,  for  the  benefit  of  the 
shareholders  of  The  National  City  Bank  of  New  York,  according  to  the  terms  of 
a  certain  agreement,  dated  June  1,  1911,  between  The  National  City  Bank  of 
New  York,  party  of  the  first  part,  James  Stillman  and  others,  as  Trustees, 
parties  of  the  second  part,  and  Hem-y  A.  C.  Taylor  and  others,  as  shareholders, 
of  the  said  Bank,  parties  of  the  third  part." 

Seventh.  —  Dividends. 

All  dividends  upon  the  capital  stock  of  the  investing  company  and  all  dis- 
tributions of  the  capital  thereof  shall  be  paid  by  the  Trustees  of  those  share- 
holders of  the  Bank  whose  certificates  shall  be  stamped  as  aforesaid,  according 
to  their  respective  interests.  Such  payments  may  be  made  by  the  Trustees 
to  the  said  shareholders  directly  or  to  the  Bank  for  their  account,  and  the  Bank 
in  such  case  shall  thereupon  distribute  such  dividends  among  those  entitled 
to  receive  the  same.  PajTnent  by  the  Trustees  to  the  Bank  shall  reUeve  the 
Trustees  from  all  further  liabihty  with  respect  thereto. 

Eighth.  —  Directors. 

The  Trustees  and  such  other  persons  as  they  may  designate,  who  shall  be 
officers  or  directors  of  the  Bank,  shall  constitute  the  first  board  of  directors  of  the 
investing  company.  No  one  shall  be  a  director  of  the  investing  company  who 
is  not  also  a  Trustee  hereunder  or  an  officer  or  a  director  of  the  Bank.     If  any 
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director  of  the  investing  company  shall  at  any  time  cease  to  be  an  officer  or 
director  of  the  Bank,  he  shall  thereupon  also  cease  to  be  a  director  of  the  invest- 
ing company,  and  his  place  shall  be  filled  by  the  remaining  directors,  with  some 
one  who  is  an  officer  or  a  director  of  the  Bank. 

Ninth.  —  The  Trustees. 

The  number  of  Trustees  hereunder  shall  not  be  less  than  three.  Any  Trustee 
may  at  any  time  resign.  In  case  of  any  vacancy  in  the  number  of  the  Trustees, 
it  shall  be  filled  by  the  remaining  Trustees  by  the  selection  of  some  one  who  is 
an  officer  or  director  of  the  Bank ;  and  any  Trustee  who  shaU  cease  to  be  an 
officer  or  a  director  of  the  Bank  shall  thereupon  also  cease  to  be  a  Trustee  here- 
under, it  being  intended  that  only  officers  or  directors  of  the  Bank  shall  act  as 

No  Trustee  shall  be  liable  for  the  act  of  any  other  Trustee,  but  shall  be  liable 
only  for  his  own  wilful  misconduct. 

The  Trustees  may  act  by  a  majority,  either  at  a  meeting  or  by  writing  with 
or  without  a  meeting,  and  they  may  vote  in  person  or  by  proxy. 

Tenth.  —  Modification  and  termination  of  agreement. 

This  agreement  may  at  any  time  be  amended,  modified,  or  terminated,  with 
the  written  consent  of  the  Trustees  and  of  two-thirds  in  interest  of  those  for 
whom  the  capital  stock  of  the  investing  company  is  then  held  by  the  Trustees. 

Eleventh.  —  Expenses. 

The  charges,  costs,  and  expenses  connected  with  the  organization  of  the  in- 
vesting company  shall  be  paid  by  the  investing  company ;  it  shall  also  indemnify 
and  hold  harmless  the  Trustees  from  all  personal  UabiUty  hereunder,  except  for 
their  own  wilful  misconduct,  as  aforesaid. 

Twelfth.  —  Duplicate  copies. 

All  copies  of  this  agreement,  executed  by  persons  entitled  to  do  so,  shall  have 
the  hke  effect  as  if  their  signatures  were  subscribed  to  the  original,  and  the 
stamping  of  the  certificates  of  stock  of  the  Bank  held  by  the  subscribers  in  the 
manner  specified  in  the  sixth  article  hereof  shall  have  the  same  force  and  effect 
as  if  they  had  executed  this  agreement. 

Thirteenth.  —  When  agreement  becomes  effective. 

This  agreement  shall  not  become  binding  until  it  shall  have  been  signed  by 
subscribers  holding  two-thirds  in  amount  of  the  capital  stock  of  the  Bank. 

In  witness  whereof,  the  National  City  Bank  of  New  York  has  caused  this 
instrument  to  be  executed  by  one  of  its  vice  presidents,  and  the  parties  of  the 
second  and  third  parts  have  hereunto  set  their  hands  the  day  and  year  first 
above  written. 

National  City  Bank  of  New  York, 

By , 

Vice  President. 

) 

) 

Trustees. 
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(Form  No.  13.) 

Another  Securities  Investment  Company  in  Connection  with  a 

National  Bank. 

(See  §  622  f.,  supra.) 

This  agreement  made  this  14th  day  of  February,  1908,  by  and  between 
George  F.  Baker,  Harris  C.  Fahnestock,  Francis  L.  Hine,  Henry  P.  Davison, 
George  F.  Baker,  jr.,  and  Charles  D.  Backus  (hereinafter  designated  Trustees), 
parties  of  the  first  part;  and  J.  Pierpont  Morgan,  James  J.  Hill,  William  H. 
Moore,  James  A.  Blair,  Jolin  J.  Mitchell,  Arthur  C.  James,  Fisher  A.  Baker,  and 
others  (hereinafter  designated  as  Stockholders),  parties  of  the  second  part. 

Whereas  each  and  every  of  the  parties  of  the  first  part  is  an  officer  of  the 
First  National  Bank  of  the  City  of  New  York  (hereinafter  designated  the 
Bank),  and  each  and  every  of  the  parties  of  the  second  part  is  a  stockholder 
of  the  Bank ;  and 

Whereas  the  Bank,  being  organized  under  the  national  banking  corporation 
act  of  Congress,  is  limited  in  its  power  to  acquire  and  to  hold  real  estate,  securi- 
ties, stocks,  and  other  property,  which  limitation  of  power  is  embarrassing  to 
the  conduct  of  the  legitimate  business  of  the  Bank,  and  of  business  properly 
incidental  thereto,  and  operates  to  the  pecuniary  disadvantage  of  the  stock- 
holders of  the  Bank ;  and 

Whereas  the  parties  hereto  are  advised  and  believe  that  the  inconvenience 
and  loss  thus  resulting  from  such  limitation  of  the  corporate  power,  lawfully 
and  pjoperly  may  be  avoided  by  the  organization  and  maintenance  of  a  busi- 
ness corporation  (hereinafter  designated  the  Security  Company)  under  the  laws 
of  the  State  of  New  York,  for  the  purpose  of  acquiring,  holding,  and  selling 
securities ;  in  which  Security  Company,  after  the  lawful  organization  thereof, 
officers  or  directors  of  the  Bank  shall  be  the  directors,  and,  as  joint  tenants 
and  not  as  tenants  in  common,  shall  be  stockholders,  in  such  way,  however, 
that  the  beneficial  interest  resulting  from  such  stock  (but  not  the  right  to  vote) 
may  accrue  continuously  and  irrevocably  to  such  persons  assenting  thereto 
as  from  time  to  time  shall  be  registered  stockliolders  of  the  Bank  or  of  its  suc- 
cessor, severally  and  respectively,  in  proportion  to  their  registered  holdings  of 
the  stock  of  the  Bank  or  of  its  successor ;  and 

Whereas,  to  the  end  above  stated,  it  is  desired  that  all  of  the  Stockholders  of 
the  Bank  shall  enter  into  a  written  agreement  for  the  preparation  and  consum- 
mation of  a  plan  for  the  organization  of  the  Security  Company,  with  power  to 
purchase,  hold,  and  sell  securities,  and  for  the  patrons  of  the  Bank  to  conduct 
certain  lines  of  business  which,  though  often  transacted  by  bankers,  are  not 
expressly  included  within  the  corporate  powers  of  banks ;  and  also  by  such 
wTitten  agreement  to  provide  for  the  ownersliip  of  the  stock  of  the  Security 
Company  and  for  the  management  of  its  affairs : 

Now,  therefore,  in  consideration  of  the  premises,  and  of  the  mutual  promises 
herein  contained,  and  of  the  e.xi^ected  perfonnance  thereof,  and  of  the  sum  of 
one  dollar  by  each  of  the  parties  to  the  other  in  hand  paid,  the  receipt  whereof 
is  hereby  acknowledged,  all  of  the  parties  hereto,  severally  and  respectively _ — 
that  is  to  say,  the  trustees  with  the  stockholders,  and  the  stockholders  with 
the  trustees,  and  each  and  every  of  the  stockholders  with  each  and  every  other 
stockholder  —  mutually  do  promise,  consent,  and  agree  as  follows,  to  wit : 

First.  The  parties  of  the  first  part  and  their  successors  may  and  shall  take, 
or  shall  cause  to  be  taken,  such  proceedings  as  by  counsel  learned  in  the  law 
shall  iDe  ad\nsed  to  be  proper  to  organize  under  the  Business  Corporations  Law 
of  the  State  of  New  York  a  Security  Company,  with  a  capital  stock  of  $10,000,- 
000,  such  corporation  to  be  organized  and  to  be  maintained  and  managed  sub- 
stantially as  hereinafter  provided ;  and  the  several  and  respective  rights  of  the 
parties  hereto,  and  of  their  successors  in  interest,  in,  to,  and  over  such  Security 
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Company,  and  its  cifpital  stock,  shall  be  such  as  are  hereinafter  indicated,  to 
wit: 

1.  The  name  of  the  corporation  shall  be  First  Security  Company. 

2.  The  capital  stock  of  the  Security  Company  shall  be  ten  million  dollars 
divided  into  one  hundred  thousand  equal  shares,  each  of  the  par  value  of  one 
hundred  dollars. 

3.  The  shares  of  the  capital  stock  of  the  Security  Company  after  organiza- 
tion so  far  as  may  be  under  the  laws  of  New  York,  may  be  and  shall  be  sub- 
scribed for  by  the  parties  of  the  fii-st  part  or  their  successors  as  joint  tenants 
and  not  as  tenants  in  common,  and  payment  therefor  shall  be  made  as  herein- 
after provided.  After  such  payment,  so  far  as  may  be  under  the  laws  of  New 
York,  the  capital  stock  of  the  Security  Company  principally,  if  not  exclusively, 
shall  be  so  held,  and  from  time  to  time  shall  be  so  transferred,  that  at  all  times 
during  the  continuance  of  this  agreement  the  same  shall  be  held  by,  and  be  regis- 
tered on  the  stock  books  of  the  Security  Company  in  the  names  of,  the  persons 
who,  severally  and  respectively,  then  shall  be  directors  or  officers  of  the  Bank  or 
of  its  successors  as  aforesaid,  as  joint  tenants  and  not  as  tenants  in  common. 
Except  as  hereinafter  otherwise  provided,  such  persons  at  all  times  may  and  shall 
exercise  all  the  rights  and  powers  of  absolute  owners  of  such  stock,  but  never- 
theless such  persons  shall  possess  and  shall  exercise  such  powers  in  trust,  and 
shall  be  free  from  and  shall  be  indemnified  against  any  and  all  personal  liability 
as  stockholders.  Whenever  anyone  or  more  of  such  joint  tenants  (also  herein- 
after called  Trustees)  shall  cease  to  be  a  director  or  to  hold  his  said  office  in 
the  Bank,  or  by  reason  of  death,  disability,  resignation,  or  otherwise,  shall 
cease  to  perform  his  duties  as  one  of  such  joint  tenants  hereunder,  then  and  in 
every  such  case  forthwith  ipso  facto  he  shall  cease  to  be  one  of  such  joint  tenants, 
and  any  vacancy  so  resulting  shall  be  filled  by  the  writing  of  the  surviving 
joint  tenants,  designating  an  officer  or  director  of  the  Bank  as  aforesaid,  and 
all  the  interest  of  the  director  or  officer  ceasing  to  act,  in  the  capital  stock  of 
the  Security  Company,  ipso  facto  shall  pass  to  and  shall  vest  in  the  officer  or 
director  so  designated,  jointly  with  the  other  joint  tenants. 

4.  Payment  for  the  capital  stock  of  the  Security  Company  may  be  made  by 
the  Trustees  out  and  to  the  extent  of  a  special  or  extra  dividend  hereafter  to 
be  declared  on  the  shares  of  the  Bank  out  of  the  surplus  or  net  profits  of  the 
Bank  and  in  an  aggregate  amount  equal  at  least  to  the  said  capital  stock  of  the 
Security  Company.  In  the  event  that  within  one  year  from  the  date  hereof 
such  extra  or  special  dividend  shall  be  declared  and  shall  be  paid  by  the  Bank, 
the  Trustees,  or  their  successors,  in  behalf  of  the  stocldiolders  of  the  Bank, 
subscribers  hereto,  shall  have  power  to  receive  and  to  receipt  for  their  several 
shares  of  such  extra  dividend  and  to  apply  the  same  in  payment  for  the  capital 
stock  of  the  Security  Company.  To  that  end  each  and  every  of  the  stockholders, 
subscribers  hereto,  does  sell,  assign,  transfer,  and  set  over  unto  the  said  parties 
of  the  first  part,  their  successors,  and  the  survivors  of  them  in  office,  as  joint 
tenants  and  not  as  tenants  in  common,  all  his  right,  title,  and  interest  in  and 
to  any  such  extra  or  special  dividend,  to  be  used  and  applied  in  makhig  pay- 
ment for  capital  stock  of  the  Seciuity  Company. 

5.  Upon  the  completion  of  the  organization  of  the  Security  Company  each 
and  every  of  the  stockholders,  subscribers  hereto,  will  and  shall  present  to  the 
Trustees  for  indorsement,  as  hereinafter  provided,  his  outstanding  certificate 
of  stock  in  the  Bank ;  and  then  and  thereupon  and  until  the  termination  of  this 
agreement  there  shall  be  placed  upon  such  Bank  stock  certificate  and  upon  each 
and  every  Bank  stock  certificate  thereafter  issued  in  lieu  and  substitution  there- 
for, upon  transfer  thereof,  the  following  indorsement,  to  wit : 

[Form  of  indorsement] 

The  registered  holder  of  the  within  certificate  is  entitled,  for  and  in  respect 
of  each  and  every  share  of  stock  of  the  First  National  Bank  of  the  city  of  New 
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York  represented  thereby,  to  share  equally  and  ratably  with  all  other  holders 
of  stock  certificates  of  the  Bank  similarly  indorsed,  according  to  their  several 
interests,  in  the  dividends  or  profits  and,  in  case  of  dissolution,  in  the  distribu- 
tion of  the  capital  of  the  First  Security  Company,  a  corporation  of  the  State  of 
New  York  organized  in  pursuance  of  a  certain  written  agreement  dated  Feb- 
ruary 14,  1908,  between  George  F.  Baker  and  others.  Trustees,  and  J.  Pierpont 
Morgan  and  others,  Stockliolders ;  such  interest  of  the  owner  of  the  within 
certificate  and  of  all  other  like  certificates,  similarly  indorsed,  being  subject  to 
all  the  terms,  conditions,  and  limitations  of  said  agreement,  such  ratable  interest 
to  be  sold  or  transferred  ratably  only  by  the  transfer  upon  the  books  of  the 
Bank  of  one  or  more  of  the  shares  of  the  stock  in  the  Bank  represented  by  a 
Bank  stock  certificate  bearing  this  indorsement ;  and  all  of  the  interest  in  and 
to  or  in  respect  of  said  Security  Company  or  its  capital  stock,  represented  by 
a  Bank  stock  certificate  bearing  this  indorsement,  shall  pass  ratably  with  and 
only  with  the  transfer  of  such  shares  of  the  Bank  represented  by  such  Bank 
stock  certificate,  and  upon  transfer  thereof  upon  the  books  of  the  Bank,  and 
an  interest  in  the  Security  Company  attached  to  any  share  of  the  Bank  shall 
be  alienable  only  in  connection  with  such  transfer  of  such  Bank  stock. 

No  holder  of  the  within  certificate  or  any  transferee  of  any  share  thereby 
represented  shall  be  entitled  in  lieu  thereof  to  demand  or  to  receive  from  the 
Bank  a  new  certificate  except  with  this  indorsement  thereon;  and  a  transfer 
of  any  share  of  Bank  stock  represented  by  the  within  Bank  stock  certificate 
shall  be  made  by  any  holder  thereof  only  to  a  transferee  accepting  therefor  a 
new  certificate  bearing  his  indorsement. 

No  right,  to  vote  upon  or  in  respect  of  any  stock  of  the  Security  Company 
passes  to  or  shall  be  exercised  by  the  holder  of  the  within  certificate,  such  voting 
right  being  reserved  to  and  by  the  Trustees  or  their  successors. 

•  > 

) 

} 

Trustees. 
By ,  Agent. 

6.  From  and  after  the  placing  of  such  indorsement  upon  any  Bank  stock  cer- 
tificate, the  registered  holder  thereof  shall  be  invested  with  such  rights  and 
with  only  such  rights  in  respect  of  the  Security  Company  or  of  its  capital 
stock  as  are  indicated  in  this  agreement  or  in  such  indorsement,  and  shall 
have  no  right  to  vote  any  stock  of  the  Security  Company,  which  right  to 
vote  is  and  shall  be  reserved  exclusively  to  and  by  the  Trustees  and  their  suc- 
cessors. 

7.  No  person  who  at  the  time  shall  not  be  a  director  of  the  Bank,  or  of  its 
successor  as  aforesaid,  shall  be  eligible  for  the  oflftce  of  director  of  the  Security 
Company ;  and  if,  after  election,  any  such  director  of  the  Security  Company  for 
any  cause  shall  cease  to  be  a  director  of  the  Bank,  or  of  its  successor,  ipso  facto 
he  shall  cease  also  to  be  a  director  of  the  Security  Company. 

Second.  1.  In  consideration  of  the  execution  and  of  the  expected  performance 
of  this  agreement  by  the  stockholders,  the  Trustees  have  become  parties  hereto 
and  each  of  them  will  present  his  Bank  stock  certificates  for  indorsement  under 
the  plan  herein  proposed. 

2.  The  Trustees  and  their  successors,  as  joint  tenants  and  not  as  tenants  in 
common,  will  accept,  and  faithfully  and  regularly  will  discharge,  the  duties 
assumed  and  imposed  under  this  agreement  in  respect  of  the  Security  Company 
and  of  the  capital  stock  thereof,  and  will  receive  and  will  make  payment  for 
such  capital  stock  out  of  the  extra  or  special  dividend  by  them  to  be  received 
from  the  Bank  on  account  of  the  stockholders  thereof,  subscribers  hereto, 
severally  and  respectively,  according  to  their  ratable  interests ;  and  from  time 
to  time  they  will  cause  to  be  indorsed  upon  each  and  every  certificate  of  stock 
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of  the  Bank  duly  presented  for  such  purpose  the  statement  or  indorsement 
hereinbefore  set  forth.  i  xi    • 

3.  During  the  continuance  of  this  agreement,  the  Trustees  and  their  succes- 
sors, as  joint  tenants  and  not  as  tenants  in  common,  but  without  personal 
liability  as  stockholders,  shall  possess  and  will  exercise  all  of  the  rights  and 
powers  of  absolute  owners  of  capital  stock  of  the  Security  Company,  except  as 
otherwise  herein  provided,  and  except  also  to  the  extent  and  m  so  far  as  they 
shall  receive  express  directions  in  writing  signed  by  the  holders  of  at  least 
two-thirds  in  interest  of  the  certificates  of  stock  of  the  Bank  then  outstandmg 
and  so  indorsed,  to  which  written  directions  they  will  and  shall  conform ;  it 
being  expressly  understood  and  agreed  that  in  any  and  all  particulars  the 
provision  of  this  agreement  and  of  the  certificate  of  incorporation  of  the  Security 
Company  may  be  and  shall  be  amended  wherever  and  as  often  as  the  holders  of 
such  two-thirds  interest  shall  assent  to  the  action  of  the  Trustees  or  of  a  majority 
of  them  in  making  such  amendment. 

4.  At  any  and  all  times  when,  as  stockliolders  of  the  Security  Company,  the 
Trustees  or  their  successors  shall  receive  dividends  either  from  the  profits  of 
the  said  company,  or,  upon  final  dissolution  thereof,  from  its  capital  stock,  they 
will,  upon  the  day  of  their  receipt  thereof,  pay  the  same  over  to  the  Bank,  or 
its  successor  as  aforesaid  for  the  time  being,  for  immediate  distribution  by  the 
Bank  to,  among,  and  between  the  holders  of  the  Bank  stock  certificates  bearing 
indorsement  as  aforesaid,  and  ratably  according  to  their  interest  m  the  recorded 
ownership  of  such  shares  of  stock  of  the  Bank,  or  its  successor  for  the  time 
being  subject,  to  this  agreement. 

5.  In  each  instance  the  Trustees  shall  take  from  the  Bank  or  from  its  suc- 
cessor, as  the  case  may  be,  its  written  receipt  for  any  dividend  so  paid  oyer,  and 
its  undertaking  promptly  to  distribute  as  aforesaid  the  funds  so  received,  which 
receipt  and  undertaking  shall  be  a  good  and  sufficient  voucher  and  discharge  for 
the  Trustees  in  respect  to  any  and  all  dividends  by  them  so  received  and  paid 


over. 


Such  receipt  and  undertaking  may  be  in  form  substantially  as  follows : 

[Form  of  receipt.] 

Received  of ,  holders  of  capital  stock  of  First  Security  Com- 
pany, under  and  by  virtue  of  a  certain  agreement  dated  February  14,  a.d.  1908, 
between  George  F.  Baker  and  others,  Trustees,  parties  of  the  first  part,  and 
J.  Pierpont  Morgan  and  others,  stockliolders  of  the  First  National  Bank  of  the 

City  of  New  York,  parties  of  the  second  part, dollars,  being  the  total 

dividend  No of per  cent  on  its  capital  stock  this  day  paid  by  the 

First  Security  Company. 

This  sum  has  been  so  paid  to  and  is  received  by  the  undersigned  for  immediate 
and  ratable  distribution  to  the  recorded  shareholders  of  the  undersigned  m 
proportion  to  their  holdings  severally  and  respectively  of  the  stock  of  the  under- 
signed, which  shall  have  been  indorsed  as  set  forth  in  said  agreement. 

7.  If  for  any  reason  it  shall  be  or  shall  become  impracticable  to  distribute 
said  dividends  through  the  agency  of  the  Bank,  as  above  proposed,  then  the 
Trustees  themselves  forthwith  shall  distribute  each  dividend  as  and  when 
received  to  the  persons  who  would  be  entitled  to  receive  the  same  if  the  distribu- 
tion thereof  were  made  by  the  Bank,  as  above  proposed. 

8.  The  number  of  trustees  under  the  trusts  herein  created  shall  continue  to 
be  the  same  as  the  number  of  officers  of  the  bank,  namely,  the  president,  the 
vice  presidents,  and  the  cashier.  If  any  trustee  shall  have  ceased  to  be  such 
an  officer  of  the  bank,  or  by  reason  of  death,  disability,  or  resignation,  shall 
have  ceased  to  perform  his  duties  as  trustee  here  under,  then,  and  in  every  such 
case  forthwith  ipso  facto  his  office  as  trustee  shall  be  vacant ;  and  during  any 
vacancy  the  remaining  trustees  may  execute  all  the  trusts  imposed  hereunder 
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upon  the  trustees.  Any  vacancy  from  time  to  time  in  the  number  of  trustees 
shall  be  filled  by  the  writing  of  the  surviving  trustees,  designating  to  fill  such 
vacancy  a  person  who  then  shall  hold  in  the  Bank  the  position  of  president,  of 
vice  president,  or  of  cashier,  and  any  person  so  designated  shall  be  vested  with 
the  same  powers,  duties,  property,  and  privileges  as  are  given  to  a  trustee 
named  in  or  mider  this  agreement. 

Third.  The  reasonable  expenses  and  compensation  of  the  Trustees  and  the 
expenses  of  the  Security  Company  and  of  its  organization,  including  the  prepa- 
ration of  this  agreement,  and  the  indemnification  of  the  Trustees  against  any 
and  all  liabihty  by  them  incurred  hereunder  or  in  respect  of  any  action  by  any 
of  them  taken  in  good  faith  in  pursuance  hereof,  shall  be  borne  and  be  paid  by 
the  Security  Company  out  of  and  from  the  interests  therein  of  the  parties  of  the 
second  part  hereto,  their  successors  and  assigns,  including  any  person  who  here- 
after may  become  a  party  hereto,  under  the  provisions  of  article  seventh 
hereof. 

Fourth.  All  questions  arising  under  or  in  respect  of  this  agreement,  or  of  the 
relations  to  the  Security  Company  of  the  holders  of  such  indorsed  Bank  stock 
certificates  shall  be  determined  from  time  to  time  by  a  majority  of  the  Trustees 
either  at  a  meeting  or  by  a  writing  with  or  without  meeting ;  and  in  hke  man- 
ner they  may  establish  their  rules  of  action,  and  they  and  each  of  them  may 
vote  or  act  either  in  person  or  by  proxy  to  any  other  Trustee  or  to  any  person 
not  a  Trustee,' or  by  such  agent  as  from  time  to  time  they  may  appoint.  Any 
Trustee  at  any  time  may  resign  by  delivering  his  written  resignation  to  the 
other  Trustees. 

Fifth.  The  Trustees  from  time  to  time  will  exercise  their  best  judgment  in 
the  selection  of  directors  of  the  Security  Company  so  that  its  affairs  may  be 
properly  managed ;  and  also  in  any  matter  which  may  come  before  them ;  but 
they  assume  no  responsibility  in  respect  of  such  management  or  in  respect  of 
any  action  taken  pursuant  to  their  determination,  and  they  may  vote  for  them- 
selves or  for  any  of  them  for  any  office  to  be  filled  by  their  vote  in  consequence 
of  this  agreement ;  it  being  understood  that,  except  for  his  own  gross  negligence 
or  wilful  malfeasance,  no  Trustee  incurs  or  shall  incur  any  responsibility  by 
reason  of  any  matter  or  thing  done  or  omitted  under  this  agreement. 

Sixth.  No  right  to  vote  upon  or  in  respect  of  any  stock  of  the  Security  Com- 
pany passes  to  or  shall  be  exercised  by  any  party,  or  by  the  transferee  of  any 
party  to  this  agreement,  other  than  the  recorded  stockholders  of  the  Security 
Company. 

Seventh.  A  copy  of  this  agreement  at  all  times  shall  be  on  file  in  the  oflSce  of 
the  Security  Company,  open  to  inspection  by  any  stockliolder  thereof  or  by  any 
party,  or  the  transferee  of  any  party  hereto ;  and  any  and  every  registered 
holder  of  stock  of  the  Security  Company,  or  of  an  indorsed  Bank  stock  certifi- 
cate, shall  be  entitled  to  become  party  hereto. 

_  But  any  registered  holder  of  a  Bank  stock  certificate  not  indorsed  as  afore- 
said prior  to  September  1,  1908,  may,  in  respect  of  such  stock,  thereafter  become 
party  hereto  only  upon  and  by  delivering  to  the  Trustees  for  indorsement  his 
Bank  stock  certificate  and  paying  to  them  for  delivery  to  the  Security  Company 
a  sum  to  be  determined  by  the  Trustees  for  each  and  every  share  of  stock  rep- 
resented by  such  certificate.  In  each  and  every  such  case  the  Trustees  shall 
subscribe  and  shall  pay  for  such  number  of  shares  of  the  unissued  stock  of  the 
Security  Company  as  the  moneys  received  shall  permit,  at  such  rate  per  share 
as  shall  be  determined  by  the  Trustees;  and  the  stock  received  from  the  Se- 
curity Company,  upon  such  subscription,  by  the  Trustees  shall  be  held  by  them 
in  the  same  manner  and  upon  the  same  conditions  as  the  stock  by  them  origi- 
nally subscribed  and  paid  for  pursuant  to  this  agreement. 

This  agreement  shall  continue  to  be  operative  and  to  be  in  full  force  and 
effect  for  the  term  of  five  years  from  the  day  when  the  same  shall  become  effec- 
tive, and  thereafter  until  the  same  shall  have  been  terminated  by  the  written 
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direction  of  the  holders  of  two-tliirds  in  interest  of  the  stock  certificates  of  the 
Bank  or  of  its  successor,  indorsed  as  aforesaid. 

Eighth.  Upon  the  termination  of  this  agreement,  the  shares  of  stock  of  the 
Security  Company  shall  be  distributed  ratably  to  and  among  the  holders  of 
record  of  the  stock  certificates  of  the  said  Bank,  or  of  its  successor,  as  afore- 
said, then  outstanding  and  indorsed  as  aforesaid,  in  proportion  to  their  said 
several  holdings. 

Nmth.  This  agreement  shall  bind  and  benefit  not  only  the  subscribers  hereto, 
but  also  the  successors  in  office  of  the  Trustees  and  the  assignees  and  the  trans- 
ferees of  every  Bank  stock  certificate  indorsed  as  hereinbefore  provided. 

Tenth.  This  agreement  may  be  executed  in  several  counterparts,  of  which 
each  one  so  executed  shall  be  deemed  to  be  an  original,  and  ail  such  counter- 
parts together  shall  constitute  but  one  and  the  same  instrument. 

In  witness  whereof  the  several  parties  have  hereunto  set  their  hands  in  the 
city  of  New  York,  the  day  and  year  first  above  mentioned. 


Trustees. 


Stockholders. 


Shares  of 
stock. 


Certificate  of  Incorporation  of  First  Security  Company. 

State  of  New  York,  County  of  New  York,  ss : 

We,  the  undersigned,  Fisher  A.  Baker,  Francis  L.  Hine,  and  George  F, 
Baker,  Jr.,  all  being  of  full  age  and  being  citizens  of  the  United  States,  and  all 
being  residents  of  the  State  of  New  York,  for  the  purpose  of  forming  a  busi- 
ness stock  corporation,  pursuant  to  and  in  conformity  with  the  laws  of  the 
State  of  New  York,  do  hereby  make,  sign,  acknowledge,  certify,  and  set  forth 
as  follows : 

First.     The  name  of  the  proposed  corporation  is  First  Security  Company. 

Second.     The  objects  for  which  the  corporation  is  formed  are  as  follows : 

To  acquire  by  purchase  or  otherwise,  and  to  hold,  improve,  develop,  use, 
lease,  sell,  exchange,  or  otherwise  deal  with  or  dispose  of,  real  and  personal 
property  of  any  character,  and  also  letters  patent,  patent  rights,  or  other  prop- 
erty or  rights. 

To  acquire  by  purchase,  subscription,  or  otherwise,  and  to  sell  and  deal  in 
stock,  bonds,  notes,  or  any  evidences  of  indebtedness  of  any  corporation  or  cor- 
porations, or  of  any  individual  or  individuals,  or  of  the  United  States,  or  of 
any  State,  county,  or  municipality  herein ;  to  hold  for  investment  or  otherwise, 
and  to  use,  sell,  or  otherwise  dispose  of,  any  stock,  bonds,  notes,  or  evidences  of 
indebtedness;  to  do  any  acts  or  things  for  the  preservation,  protection,  im- 
provement, or  enJiancement  of  the  value  of  any  such  stock,  bonds,  notes,  or  other 
evidences  of  indebtedness  held  by  it ;  and  to  aid  in  any  manner  any  corporation 
or  association  of  which  any  bonds,  notes,  or  other  securities  or  evidences  of 
indebtedness,  or  stock,  are  so  held ;  and,  while  owner  of  any  such  stock,  bonds, 
notes,  or  other  evidences  of  indebtedness,  to  exercise  all  the  rights,  powers, 
and  privileges  of  ownership,  including  the  right  to  vote  thereon. 

To  purchase  or  otherwise  to  acquire,  and  to  hold  for  investment  or  other- 
wise, and  to  sell  and  to  deal  in,  any  bonds  or  notes  or  loans  secured  by  mort- 
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gage  or  other  lien  on  real  property,  or  liy  pledge  of  personal  property ;  and  to 
lend  money  upon  mortgage  on  real  property  or  upon  pledge  or  h\iDothecation 
of  personal  property'  or  choses  in  action. 

The  business  or  purpose  of  the  corporation  is  from  time  to  time  to  do  any 
one  or  more  of  the  acts  and  things  herein  set  forth  either  as  principal  or  as 
agent  for  any  other  corporation  or  any  individual ;  and  the  corporation  may 
conduct  its  business  in  other  States  and  in  foreign  countries,  and  have  one  or 
more  offices  out  of  the  State  of  New  York,  and  may  hold,  purchase,  mortgage, 
and  convey  real  and  personal  property  outside  of  the  State  of  New  York : 

Provided,  however,  That  nothing  herein  contained  shall  be  construed  as  in- 
cluding in  the  business  or  purpose  of  the  corporation  the  transaction  of  the 
business  of  banking,  or  as  constituting  the  corporation  a  railroad  corporation 
or  a  transportation  corporation,  or  as  contemplating  the  acquisition  or  the 
holding  of  the  capital  stock  of  a  raihoad  corporation,  street  railroad  corpora- 
tion, or  other  common  carrier  in  contravention  of  law. 

Without  in  any  particular  limiting  any  of  the  objects  or  powers  of  the  cor- 
poration, it  is  hereby  expressly  declared  and  provided  that  the  corporation 
shall  have  power  to  issue  bonds  and  other  e\'idences  of  indebtedness  in  pajonent 
for  property  pm'chased  or  acquired  by  it,  or  for  any  other  object  in  or  about 
its  business ;  to  sell  or  to  mortgage  or  to  pledge  any  stocks,  bonds,  or  other  evi- 
dences of  indebtedness  or  other  property  which  may  be  acquired  by  it ;  to  make 
and  to  perform  contracts  of  any  kind  or  description,  and,  in  carrying  on  its 
business,  or  for  the  pm'pose  of  attaining  or  furthering  any  of  its  objects,  to  do 
any  and  all  other  acts  and  things  and  to  exercise  any  and  all  other  powers 
which  a  coi">artnershi]5  or  natm-al  person  could  do  or  exercise  and  wliich  now  or 
hereafter  may  be  authorized  Ijy  law. 

It  is  the  intention  that,  except  as  otherwise  expressed  in  this  section,  the 
objects  above  specified  shall  be  in  nowise  limited  or  restricted  by  reference  to  or 
inference  from  the  terms  of  any  other  article,  clause,  or  paragraph  in  tliis  certifi- 
cate. 

Third.  The  amount  of  the  capital  stock  of  said  corporation  is  one  thousand 
dollars  ($1,000). 

Fourth.  The  number  of  shares  of  which  said  capital  stock  shall  consist  is 
ten  (10),  each  of  which  is  of  the  par  value  of  one  hundred  dollars  ($100).  The 
amoimt  of  capital  with  which  said  corporation  will  begin  business  is  one  thousand 
dollars  ($1,000). 

Fifth.  The  principal  business  office  is  to  be  located  in  the  Borough  of  Man- 
hattan, in  the  city  of  New  York. 

Sixth.     The  dm-ation  of  said  corporation  shall  be  perpetual. 

Seventh.     The  number  of  directors  of  the  said  corporation  is  three. 

Eighth.  The  names  and  post-office  addresses  of  the  directors  for  the  first 
year  are  as  follows : 

Francis  L.  Hine,  New  York  Citv,  N.  Y. 
George  F.  Baker,  Jr.,  New  York  City,  N.  Y. 
Fisher  A.  Baker,  New  York  City,  N.  Y. 

Ninth.  The  names  and  post-office  addresses  of  the  subscribers  of  this  cer- 
tificate and  the  number  of  shares  of  stock  which  each  agrees  to  take  in  said  cor- 
poration are  as  follows : 

Shares. 

Francis  L.  Hine,  New  York  City,  N.  Y 4 

George  F.  Baker,  Jr.,  New  York  City,  N.  Y 3 

Fisher  A.  Baker,  New  York  City,  N.  Y 3 

Tenth.  No  director  need  be  a  holder  of  the  capital  stock  of  the  company. 
No  person  who  at  the  time  shall  not  be  a  director  of  the  First  National  Bank  of 
the  City  of  New  York  or  of  its  successor  shall  be  ehgible  for  the  office  of  di- 
rector of  the  company ;  and  if,  after  election,  any  such  director  of  the  company, 
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for  any  cause,  shall  cease  to  be  a  director  of  the  bank,  or  of  its  successor,  ipso 
facto  he  shall  cease  also  to  be  a  director  of  the  company.  In  case  of  any  vacancy 
in  the  board  of  directors  tlu-ough  death,  resignation,  disqualification,  or  other 
cause,  the  remaining  directors,  by  vote  of  a  majority  of  the  board  of  directors, 
may  elect  a  successor  to  hold  office  for  the  unexpired  portion  of  the  term  of  the 
director  whose  place  shall  be  vacant  and  until  the  election  of  a  successor. 

The  board  of  directors  shall  have  power  to  hold  their  meetings  outside  the 
State  of  New  York  at  such  places  as  from  time  to  time  may  be  designated  by 
the  by-laws  or  by  resolution  of  the  board.  The  by-laws  may  prescribe  the 
number  of  directors  necessary  to  constitute  a  quorum  of  the  board  of  directors, 
which  number  may  l^e  less  than  a  majority  of  the  whole  number  of  directors 
but  not  less  than  the  number  required  by  law. 

Any  officer  elected  or  appointed  by  the  board  of  directors  may  be  removed 
at  any  time  by  vote  of  a  majority  of  the  whole  board  of  directors.  Any  other 
officer  or  employee  of  the  company  may  be  removed  at  any  time  by  vote  of  the 
board  of  directors,  or  by  any  committee  or  by  any  superior  officer  upon  whom 
such  power  of  removal  may  be  conferred  by  the  by-laws  or  by  the  vote  of  the 
board  of  directors. 

The  board  of  directors,  by  vote  of  a  majority  of  the  whole  board,  may  appomt 
from  the  directors  such  committees  as  they  may  deem  judicious ;  and  to  such 
extent  as  shall  be  provided  in  the  said  resolution  or  in  the  by-laws  of  the  com- 
pany, may  delegate  to  such  committees  all  or  any  of  the  powers  of  the  board 
of  directors  which  may  be  lawfully  delegated,  and  such  committees  shall  have, 
and  thereupon  may  exercise,  all  or  any  of  the  powers  so  delegated  to  them. 

The  board  of  directors  may  appoint  not  only  the  officers  of  the  company,  but 
also  one  or  more  vice  presidents,  one  or  more  assistant  treasiu-ers,  and  one  or 
more  assistant  secretaries ;  and  to  the  extent  provided  in  the  by-laws  the  persons 
so  appointed,  respectively,  shall  have  and  may  exercise  all  the  powers  of  the 
president,  of  the  treasurer,  and  of  the  secretary,  respectively. 

Any  director  may  vote  or  may  act  in  behalf  of  this  company  in  contracting 
with  any  other  company,  notwithstanding  he  may  be  a  director  or  a  stockliolder 
therein.  Any  act  or  contract  ratified  by  a  majority  of  a  quorum  of  the  stock- 
holders, at  an  annual  meeting  or  a  special  meeting,  shall  be  as  binding  as  though 
ratified  by  every  stockholder. 

The  company  as  permitted  by  law  may  purchase,  acquire,  hold  and  dispose 
of  the  stock  and  bonds  and  other  evidences  of  indebtedness  of  any  corporation, 
domestic  and  foreign,  and  in  exchange  therefor  may  issue  its  own  stock,  bonds, 
and  other  obligations. 

The  board  of  directors  may  make  by-laws,  and,  from  time  to  time,  may  alter, 
amend,  or  repeal  any  by-laws;  but  any  by-law  made  by  the  board  of  directors 
may  be  altered  or  repealed  by  the  stockholders  at  any  annual  meeting  or  at 
any  special  meeting,  provided  notice  of  such  proposed  alteration  or  repeal  shall 
be  included  in  the  notice  of  such  meeting. 

In  witness  whereof,  we  have  made,  signed,  and  sealed  this  certificate  in  dupli- 
cate the  4th  day  of  February,  1908. 

Fisher  A.  Baker.  [l.  s.] 

Francis  L.  Hixe.  [l.  s.] 

George  F.  Baker,  Jr.     [l.  s.] 

State  of  Xew  York, 

County  of  New  York,  ss : 

On  the  4th  day  of  February,  1908,  before  me  personally  came  Fisher  A. 
Baker,  Francis  L.  Hine,  and  George  F.  Baker,  Jr.,  to  me  personally  knowai  and 
known  to  me  to  be  the  individuals  described  m  and  who  executed  the  foregoing 
certificate,  and  they  severally  acknowledged  to  me  that  they  executed  the  same. 

[seal.]  Thomas  T.  Grace, 

Notary  Public,  New  York  County. 
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Corresponding  Endorsement  on  Certificate  of  Stock  in  the  Bank. 

The  registered  holder  of  the  within  certificate  is  entitled,  for  and  in  respect 
of  each  and  every  share  of  stock  of  the  First  National  Bank  of  the  City  of  New 
York  represented  thereby,  to  share  equally  and  ratabh'  with  all  other  holders 
of  stock  certificates  of  the  bank  similarly  indorsed,  according  to  their  several 
interests,  in  the  dividends  and  profits,  and,  in  case  of  dissolution,  in  the  dis- 
tribution of  the  capital  of  the  First  Security  Co.,  a  corporation  of  the  State  of 
New  York  organized  in  pursuance  of  a  certain  written  agreement  dated  Febru- 
ary 14,  1908,  between  George  F.  Baker  and  others,  trustees,  and  J.  Pierpont 
Morgan  and  others,  stockholders;  such  interests  of  the  owner  of  the  within 
certificate,  and  of  aU  other  like  certificates,  similarly  indorsed,  being  subject 
to  all  the  terms,  conditions,  and  limitations  of  said  agreement,  such  ratable  in- 
terest to  be  sold  and  transferred  ratably  only  by  the  transfer  upon  the  books 
of  the  bank  of  one  or  more  of  the  shares  of  the  stock  in  the  bank  represented 
by  a  bank  stock  certificate  bearing  this  indorsement,  and  all  of  the  interest  in 
and  to  or  in  respect  of  said  Security  Co.  or  its  capital  stock,  represented  by  a 
bank  stock  certificate  bearing  this  indorsement  shall  pass  ratably  with,  and 
only  with,  the  transfer  of  such  shares  of  the  bank  represented  by  such  bank 
stock  certificate,  and  upon  transfer  thereof  upon  the  books  of  the  bank ;  and  an 
interest  in  the  security  company  attached  to  any  share  of  the  bank  shall  be 
alienable  only  in  connection  with  such  transfer  of  such  bank  stock. 

No  holder  of  the  within  certificate  or  any  transferee  of  any  share  thereby 
represented  shall  be  entitled  in  lieu  thereof  to  demand  or  receive  from  the  bank 
a  new  certificate  except  with  this  indorsement  thereon ;  and  a  transfer  of  any 
share  of  bank  stock  represented  by  the  within  bank  stock  certificate  shall  be 
made  by  any  holder  thereof  only  to  a  transferee  accepting  therefor  a  new  certifi- 
cate bearing  this  indorsement. 

No  right  to  vote  upon  or  in  respect  of  any  stock  of  .the  security  company 
passes  to  or  shall  be  exercised  by  the  holder  of  the  within  certificate,  such  voting 
right  being  reserved  to  and  by  the  trustees  or  their  successors. 

(Form  No.  14.) 

Voluntary  Association  or  Trusteeship  to  Acquire,  Vote  and  Hold 

Shares  of  Stock. 

(See  §  622  h.,  supra.) 

This  Agreement,  made  this day  of a.d.  19.  .  by  and  be- 
tween   and together  with  their  assigns, 

hereinafter  designated  as  the  "Subscribers,"  and   and 

,  together  with  their  successors,  hereinafter  designated 

as  the  "Trustees,"  Witnesseth  : 

Whereas,  for  the  purpose  of  acquiring  shares  of  stock  in  corporations 

engaged  in  the business  and  for  the  purpose  of  securing  the  efficient 

conduct  of  the  business  thereof,  and  for  other  purposes  hereinafter  referred 
to  directly  or  indirectly,  the  Subscribers  have  concluded  that  this  agreement 
be  entered  into ;  and 

Whereas,  the  Subscribers  propose  to  transfer,  assign  and  deliver  to  the 

Trustees,  under  the  designation  of   certain  shares 

of  the  capital   stock  of   the  Companies,  as  showai  in 

a  schedule  identified  by  the  signatures  of  the  parties  hereto  and  filed  with  the 
Trustees;  and 

Whereas,  the  Trustees  for  the  purpose  of  defining  the  interests  of  the  Sub- 
scribers and  their  assigns,  and  of  all  other  holders  of  certificates,  issued  here- 
under in  the  said  shares  of  stock  of  said  Companies  and  such  other  shares  of 
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other  companies  and  in  such  other  securities  and  property  as  the  Trustees 
may  hereafter  acquire  hereunder,  propose  to  issue  negotiable  share  cer- 
tificates expressed  to  be  of  the  par  value  of  One  Hundred  Dollars  each  for 

shares,  of  which shall  be  preferred  and 

shall  be  common,  and  have  agreed  to  issue  shares  to  the  sub- 
scribers and  to  other  parties  from  whom  the  Trustees  may  hereafter  acquire 
shares  of  said  Companies  or  of  other  companies  or  secui'ities  or  property  of  any 
description  in  the  following  proportions,  to  wit  : 

To   and  

preferred  shares  and common  shares. 

To  said  other  parties  from  whom  the  Trustees  may  hereafter  acquire  sliares 
of  the  said  Companies  or  of  other  companies  or  securities  or  property  of  any 
description  such  shares  as  the  Trustees   may  determine. 

Now,  THEREFORE,  the  Trustccs  hereby  declare  and  agree,  that  they  will 
hold  the  stocks  transferred  to  them  by  the  Subscribers  as  aforesaid,  as  well  as 
all  other  stocks,  securities  and  property  which  they  may  acquire  hereunder, 
together  with  any  proceeds  thereof,  in  trust,  to  manage  and  dispose  of  the  same 
for  the  benefit  of  the  holders  from  time  to  time  of  the  tnist  share  certificates 
issued  hereunder  according  to  the  priorities  expressed  in  said  certificates  and 
in  the  manner  and  subject  to  the  stipulations  herein  contained,  to  wit : 

First.     The  Trustees,  in  their  collective  capacity  shall  be  designated,  so  far 

as  practicable,  as  the  " ,"  and  under  that  name  shall, 

so  far  as  practicable,  conduct  all  business  and  execute  all  instruments  in  writing, 
in  the  performance  of  their  trust. 

Second.  The  Trustees  shall  be  elected  annually  by  the  shareholders,  at  their 
annual  meeting,  and  shall  be  such  number,  not  less  than  .  . .  . ,  as  the  share- 
holders shall  determine,  the  number  to  be  elected  at  any  meeting,  to  serve  for 
the  ensuing  year,  to  be  detennined  by  a  vote  of  a  majority  in  interest  of  the  share- 
holders attending  such  meeting  in  person  or  by  proxy.  Any  Trustees  hereafter 
elected,  as  well  as  the  present  Trustees,  shall  in  all  cases  hold  office  until  their 
successors  have  been  elected  and  have  accepted.  In  case  of  the  death,  resigna- 
tion or  inability  to  act  of  any  of  said  Trustees,  the  remaining  Trustees  may 
accept  any  resignation  and  fill  any  vacancy  for  the  unexpired  term.  As  soon 
as  any  Trustees  or  Trustee,  elected  by  the  shareholders  or  by  the  remaining 
Trustees  to  fill  a  vacancy,  have  accepted  this  trust,  the  trust  estate  shall  vest 
in  the  new  Trustees  or  Trustee,  together  with  any  continuing  Trustees,  without 
any  further  act  or  conveyance.  Annual  reports  shall  be  made  by  the  Trustees 
to  the  shareholders. 

Third.  The  Trustees  (in  whom  shall  be  vested  the  legal  title  to  all  property 
at  any  time  belonging  to  this  trust  except  as  hereinafter  specially  provided) 
shall  have  power 

To  manage  and  control  the  said  property  or  any  part  thereof  as  the  absolute 
owner; 

To  adopt  and  use  a  common  seal ; 

To  vote  in  person  or  by  proxy  at  any  and  all  meetings  of  stockholders  upon 
all  shares  of  stock  held  hereunder  on  any  and  all  matters  coming  before  said 
meetings,  including  propositions  to  lease  or  sell  the  property  of  said  Companies 
or  to  consolidate  said  Companies  with  any  other  company  or  to  cause  said  Com- 
panies to  purchase  or  to  take  a  lease  of  the  property  of  any  other  company ; 

To  collect,  receive,  and  receipt  for  dividends  upon  any  shares  of  stock 
held  hereunder  and  for  all  sums  of  money  at  any  time  coming  due  to  the  trust ; 

To  employ  counsel,  begin,  prosecute,  defend,  and  settle  suits  of  any  descrip- 
tion, and  to  compromise  or  arbitrate  any  claims  in  favor  of  or  against  the  trust ; 

To  exchange,  upon  such  terms  as- they  may  see  fit,  the  stock  or  securities  held 
by  them  in  any  corporation  for  the  stock  or  securities  of  any  other  corporation 
taking  over  the  property  of  said  first  mentioned  corporation  by  consolidation 
or  otherwise; 
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To  loan  money  to  any  corporation  whose  capital  stock  is  owned  wholly  or 
in  part  by  the  Trustees,  and  to  subscribe  for  or  acquire  additional  shares  in 
such  corporation  or  the  securities  or  obligations  thereof ; 

To  use  any  property  held  hereunder  to  redeem  any  of  the  preferred  shares 
issued  hereunder; 

To  sell,  mortgage,  pledge,  or  otherwise  encumber  or  dispose  of  any  shares, 
securities,  or  other  propertj^  from  time  to  time  belonging  to  the  trust,  upon  such 
terms  and  for  such  purposes  as  the  Trustees  may  approve ; 

And  to  borrow  money  from  time  to  time  to  accomphsh  any  of  the  purposes 
of  this  trust,  and  to  issue  notes,  bonds  or  other  evidences  of  indebtedness  either 
unsecured  or  secured  in  such  manner  and  by  such  securities  as  the  Tinistees  may 
deem  best,  and  such  notes,  bonds  or  other  evidences  of  indebtedness  may 
be  issued  for  cash  or  property  or  issued  in  purchase  of  or  exchange  for 
shares  of  stock  or  other  securities,  but  the  total  of  all  loans  shall  not 
exceed  at  any  time  ten  per  cent,  of  the  par  value  of  the  share  certificates  issued 
hereunder  and  then  outstanding  unless  the  consent  or  consents  in  ^\^•iting  of 
a  majority  in  interest  of  the  holders  of  the  preferred  shares  issued  and  then 
outstanding  hereunder  and  of  a  majority  in  interest  of  the  holders  of  the  com- 
mon shares  issued  and  then  outstanding  hereunder  be  first  obtained  and  filed 
with  the  Transfer  Agent;  opportunity  to  join  in  such  consent  or  consents  being 
given  to  all  shareholders  by  appropriate  notice  in  writing  mailed  to  each  share- 
holder in  accordance  with  the  provisions  of  Article  Ninth  hereof.  Such  written 
consent  or  consents  shall  specify  an  amount  which  said  loans  shall  not  exceed  at 
any  one  time,  and  may  be  given  at  any  time  prior  to  the  incurring  of  said  loans 
from  time  to  time  by  the  Trustees. 

The  Trustees  are  hereby  expressly  given  the  right  and  power,  by  unanimous 
vote  of  all  said  Trustees,  to  sell,  assign  and  transfer,  at  any  time,  all  the  assets 
held  by  them  hereunder  to  a  corporation,  which  shall  have  been  organized  by 
them  under  the  laws  of  any  state  which  they  may  determine  and  with  such 
corporate  powers  and  capital  stock  as  they  may  deem  best,  in  consideration  of 
said  corporation  assuming  all  the  liabilities  of  the  Ti-ustees  or  arising  out  of  this 
agreement,  and  in  further  consideration  of  said  corporation  issuing  full-paid 
and  non-assessable  shares  of  its  preferred  and  common  capital  stock  to  the  then 
existing  shareholders  of  this  trust  on  the  following  basis,  to  wit :  one  share  of 
full-paid  and  non-assessable  preferred  stock  of  said  corporation  (similar  in  its 
rights  to  the  preferred  shares  herein  provided  for)  for  every  share  of  preferred 
stock  issued  hereunder  by  said  Trustees  and  then  outstanding,  and  one  share 
of  full-paid  and  non-assessable  common  stock  of  said  corporation  for  every  share 
of  common  stock  issued  hereunder  by  said  Trustees  and  then  outstanding. 
And  thereupon  every  shareholder  under  this  agreement  shall  be  entitled,  upon 
the  surrender  of  his  certificates,  issued  by  the  Trustees  hereunder,  to  demand 
from  said  corporation  certificates  of  stock  in  said  corporation,  as  aforesaid,  and 
he  hereby  agrees  to  accept  the  same  and  to  deliver  up  for  cancellation  all  of  his 
said  certificates,  issued  by  the  Trustees  hereunder.  For  the  benefit  of  and 
within  the  chartered  pvu-poses  of  said  corporation,  additional  full-paid  and  non- 
assessable preferred  and  common  stock,  or  both,  of  said  corporation,  may  be 
issued  on  such  terms  and  for  such  consideration  as  the  Trustees  hereunder  may 
deem  best,  and  such  consideration  may  be  connected  with  and  a  part  of  the  sale 
and  transfer  of  the  assets  of  this  trust  to  said  corporation.  This  provision 
shall  not  prevent  the  Trustees  obtaining  for  the  shareholders  under  this  trust 
more  than  one  share  of  preferred  stock  in  said  corporation  for  every  share  of 
preferred  stock  issued  hereunder,  and  one  share  of  common  stock  in  said  cor- 
poration for  every  share  of  common  stock  issued  hereunder,  as  aforesaid. 

The  property  of  the  trust  may  be  held  in  the  name  of  the or  of  the 

Trustees  jointly  or  in  the  name  of  one  or  more  of  the  Trustees,  or,  under  such 
safeguards  against  loss  as  may  be  advised  by  comisel,  in  the  name  or  names  of 
any  other  person  or  persons. 
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So  far  as  strangers  to  this  trust  are  concerned,  a  resolution  of  the  Trustees 
authorizing  a  particular  act  to  be  clone  shall  be  conclusive  evidence  in  favor  of 
such  strangers  that  such  act  is  within  the  powers  of  the  Trustees  and  no  pur- 
chaser from  the  Trustees  shall  be  bound  to  see  to  the  application  of  the  pur- 
chase money  or  other  consideration  paid  or  delivered  by  or  for  said  purchaser 
to  or  for  said  Trustees. 

Fourth.  Stated  meetings  of  the  Trustees  shall  be  held  at  such  time,  place, 
and  upon  such  notice  as  may  be  fixed  by  the  by-laws.  Special  meetings  of  the 
Trustees  may  be  caUed  from  time  to  time  by  the  President  or  any  two  of  the 
Trustees  in  accordance  with  regulations  to  be  fixed  by  the  by-laws. 

A  majority  of  the  Trustees  shall  constitute  a  quorum  and  the  vote  of  a 
majority  of  such  ciuorum  shall  be  conclusive,  except  as  otherwise  herein  spe- 
cifically provided.  Reasonable  notice  of  meetings  of  the  Trustees  shall  be  given 
to  each  Trustee  personally  or  by  mail. 

Any  Trustee  may  give  his  written  or  telegrapliic  proxy  to  any  other  Trustee 
to  be  used  at  any  meeting  or  meetings  of  the  Trustees  and  such  representation 
by  proxy  shall  have  the  same  force  and  effect  as  though  such  Trustee  were 
personally  present  and  voted. 

Any  Trustee  may  vote  by  writing  or  telegram  on  any  question,  and  the 
Trustees  may  all,  or  a  majority  of  them,  vote  on  any  question  by  writing  or 
telegram  without  any  meeting,  and  any  action  taken  shall  be  as  conclusive  and 
binding  as  though  taken  at  a  meeting  attended  by  the  Trustee  or  Trustees. 

A  certificate  of  the  Secretary  of  the  Trustees  shall  be  conclusive  as  to  the 
regularity  of  any  meeting  of  the  Trustees  and  of  all  proceedings  thereat,  and 
shall  also  be  conclusive  as  to  the  validity  and  effect  of  any  action  or  resolution 
of  the  Trustees  had  or  taken  in  the  absence  of  any  meeting. 

The  Trustees  may  adopt,  amend,  or  repeal  such  by-laws  and  regulations  not 
inconsistent  with  the  terms  of  this  instrument  as  they  may  deem  necessary  or 
desirable  for  the  conduct  of  their  business  and  for  the  government  of  themselves, 
their  officers  and  agents. 

Fifth.  The  Trustees  shall  annually  elect  from  among  their  number  a  Pres- 
ident and  a  Vice  President  of  the  Board,  and  shall  also  amiually  elect  a  Treasurer 
and  one  or  more  Assistant  Treasurers,  and  a  Secretary,  and  one  or  more  Assist- 
ant Secretaries,  and  they  shall  have  authority  to  appoint  such  other  officers, 
agents,  and  attorneys  as  they  may  from  time  to  time  deem  necessary  or  expedi- 
ent for  the  conduct  of  their  business.  They  shall  have  authority  to  accept 
resignations  and  to  fill  any  vacancy  in  the  office  of  President,  Vice  President, 
Treasurer  or  Secretary  for  the  unexpired  term ;  and  shaU  likewise  have  authority 
to  elect  temporary  officers  to  serve  during  the  absence  or  disability  of  regular 
officers.  The  President,  Vice  President,  Treasurer  and  Secretary  shall  have  the 
authority  and  perform  the  duties  usually  incident  to  those  officers  in  the  case 
of  corporations,  so  far  as  applicable  thereto,  and  shall  have  such  other  authority 
and  perform  such  other  duties  as  may  from  time  to  time  be  determined  by  the 
Trustees.  The  Trustees  shall  fix  the  compensation,  if  any,  of  all  officers  and 
agents  whom  they  may  appoint,  and  are  likewise  authorized  to  pay  to  themselves 
such  compensation  for  their  own  services  as  they  may  deem  reasonable. 

The  Trustees  shall  not  be  liable  for  any  loss  resulting  from  any  investment 
or  from  any  acts  or  omissions  to  act,  perfonned  by  or  omitted  by  them,  in  the 
execution  of  this  trust  in  good  faith,  nor  shall  they  be  liable  for  the  acts  or  omis- 
sions of  each  other  or  of  any  officer,  agent  or  servant  appointed  by  or  acting  for 
them,  and  they  shall  not  be  obliged  to  give  any  bonds  to  secure  the  due  per- 
formance of  this  trust  by  them.  Any  Trustee  may  acquire,  hold,  own  and  dis- 
pose of  shares  in  the  trust  in  his  individual  name  and  on  his  personal  account,  or 
jointly  with  other  persons,  or  as  a  member  of  a  firm,  without  being  thereby  dis- 
qualified to  act  as  a  Trustee,  and  while  so  owning  and  holding  any  trust  shares 
on  his  personal  account  shall  be  entitled  to  all  and  the  same  rights  and  privileges 
of  and  as  any  other  shareholder.     The  Trustees  may  acquire  for  the  benefit  of 
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this  trust,  shares  of  the  capital  stock  of  tlie  said 

Companies  or  any  other  company,  whether  owned  by  any  one  or  more  of  the 
Trustees  or  hi  which  the  Trustees  or  any  of  them  may  be  interested,  at  sucli 
prices  and  on  such  terms  as  the  Trustees  may  deem  best  and  may  issue  therefor 
shares  of  the  preferred  stock  and  shares  of  the  common  stock  provided  for 
herein,  to  sucli  amounts  and  on  such  terms  as  the  Trustees  may  determine ; 

provided,  however,  that  any  shares  of  the  capital  stock  of  the  said 

Companies,  or  any  other  company,  so  acquired  or  in  which  one  or  more  of  the 
Trustees  herein  mentioned  are  so  interested,  sliall  be  acquired  only  on  the 
unanimous  vote  of  said  Trustees. 

Sixth.  Shares  heremider,  shall  be  of  the  par  value  of  One  hundred  dollars 
(SlOO)  each,  and  shall  be  divided  into  preferred  and  common  shares.  The 
preferred  shares  shall  entitle  the  holder  to  cumulative  quarterly  dividends  at 
the  rate  of  .  . .  per  centum  per  annum,  and  no  more,  the  same  to  be  paid  or  set 
apart  before  any  dividend  shall  be  paid  or  set  apart  for  the  common  shares; 
and  in  case  of  liquidation,  the  proceeds  of  liquidation  shall  be  first  applied  to 
the  pajTnent  to  the  holders  of  the  preferred  shares  of  the  sum  of  One  hundred 
dollars  (SlOO)  per  share  and  any  accrued  and  unpaid  dividends  thereon,  and  the 
balance  remaining  thereafter  shall  be  divided  among  the  holders  of  common 
shares  in  proportion  to  their  holdings.     The  fu-st  dividend  on  the  preferred 

shares  shall  be  paj^able  ,  19.  .,  on  shares  then  outstanding.     All 

or  any  of  the  preferred  shares  shall  be  subject  at  any  time  to  redemption  by  the 
Trustees  at  par,  and  also  in  addition  thereto  any  unpaid  accumulated  dividends 
past  due  thereon.  The  Trustees  shall  have  the  right  at  all  times  to  rely  upon 
their  books  and  records  as  correct  statements  of  the  ownership  of  shares  issued 
by  the  Trustees  under  this  Agreement,  the  same  as  corporations  organized  under 

the  laws  of  the  State  of The  Trustees  shall  have  power  to  close 

the  transfer  books  for  a  reasonable  time  prior  to  the  payment  of  dividends  or 
the  holdings  of  meetings  of  shareholders.  Each  share  hereunder  shall  represent 
a  fractional  beneficial  interest  in  the  proportion  of  one  to  the  total  number  of 
shares  for  the  time  being  outstanding.  As  evidence  of  the  ownership  of  said 
shares,  the  Trustees  shall  cause  to  be  issued  to  each  shareholder  a  transferable 
certificate,  which  certificate  shall  be  in  the  following  form  (power  being  hereby 
given  to  the  Trustees  to  modify  from  time  to  time  the  forms  herein  given  as  they 
deem  best) ,  to  wit : 

(Form  of  Certificate  for  Common  Shares.) 

The Company. 

Certificate  No Shares 

Not  Subject  to  Assessment. 

This   certifies   that    is   the   holder   of 

common  shares  in  The  Company,  which 

he  holds  subject  to  an  Agreement  and  Declaration  of  Trust,  dated , 

19 .  . ,  and  on  file  with  the Trust  Company,  which  is  hereby 

referred  to  and  made  a  part  of  this  certificate. 

The  shares  in  said   are  divided  into  two  classes, 

known  as  preferred  and  common,  and  the  holders  of  the  preferred  shares  are 
entitled  to  receive  quarterly  dividends  m  each  year  out  of  the  net  earnings  of 
the  Company,  at  the  rate  of  .  . .  per  centum  per  annum,  and  no  more,  payable 

quarterly  on  the days  of  January,  April,  July  and  October  in  each  year, 

which  shall  be  paid  or  set  apart  before  any  dividends  shall  be  paid  or  set  apart 
on  the  common  shares. 

Tlie  dividends  on  the  preferred  shares  are  cumulative,  and  if,  in  any  period 
of  three  months,  quarterly  dividends  at  the  rate  of  ....  per  centum  per  annum 
are  not  paid  on  said  preferred  shares,  the  accrued  and  unpaid  di\adends  shall  be 
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a  charge  on  the  net  earnings  of  the  Company,  payable  subsequently  before  any 
dividends  are  paid  upon  the  common  shares. 

In  the  event  of  liquidation,  the  proceeds  of  liquidation  shall  hrst  be  applied 
to  the  payment  to  the  holders  of  preferred  shares  of  the  sum  of  One  hundred 
dollars  (SlOO)  per  share  and  any  accrued  and  unpaid  dividends  thereon ;  and 
the  balance  remaining  thereafter  shall  be  divided  among  the  holders  of  common 
shares  in  proportion  to  their  holdings.  All  or  any  of  the  preferred  shares  shall 
be  subject  at  any  time  to  redemption  by  the  Trustees  at  par,  and  also  in  addition 
thereto  any  unpaid  accumulated  dividends  past  due  thereon. 

The  holders  of  the  preferred  and  common  shares  are  entitled  to  equal  voting 

powers. 

The  shares  represented  by  this  certificate  are  transferable  by  the  holder  or 
his  personal  representatives  in  person  or  by  attorney,  upon  the  books  of  the  Trus- 
tees, and  not  otherwise,  and  only  upon  the  surrender  of  this  certificate.     This 

certificate  will  not  be  vaUd  until  countersigned  by  the  

Company,  Transfer  Agent,  and  the Bank,  Registrar.  ^ 

In  witness  whereof,  the  Trustees  under  said  Declaration  of  Trust,  herein 

designated  as  The Company,  have  caused  their  common  seal  to  be 

hereto  affixed  and  this  certificate  to  be  executed  in  their  name  and  behalf,  by 
their  President  and  Treasurer,  this day  of  a.d.,  19. . . 

The Company, 

by- 

President. 

Treasurer. 

(Seal.) 

Countersigned : 

Trust  Company,  Transfer  Agent 

by 

Countersigned : 

Registrar, 

by 

(Form  of  Transfer.) 

For   value    received,    I   hereby   sell,    assign,    transfer   and   deliver    to 

of  the  within  named  shares  of Company, 

and  I  hereby  request  that  said  transfer  be  recorded  on  the  books  of  said  Company. 

Witness  my  hand,  this  ....  day  of a.d. 

Witness : 

(Form  of  Certificate  of  Preferred  Shares.) 

The Company. 

Certificate  No •  •  •  •  Shares. 

Not  subject  to  Assessment. 

This    certifies    that    is    the    holder   of 

preferred   shares    in    Company 

which  he  holds  subject  to  an  Agreement  and  Declaration  of  Trust,  dated 
,  19.  .,  and  on  file  with  the . Trust  Com- 
pany, which  is  hereby  referred  to  and  made  a  part  of  this  certificate. 

The  shares  in  tlie  said  The Company   are  divided  into  two 

classes,  known  as  preferred  and  common,  and  the  holders  of  the  preferred  shares 
are  entitled  to  receive  quarterly  dividends  in  each  year  out  of  the  net  earnings 
of  the  Company,  at  the  rate  of  .  .  .  per  centum  per  annum,  and  no  more,  pay- 
able quarterly,  on  the days  of  January,  April,  July  and  October,  in 
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each  year,  which  shall  be  paid  or  set  apart  before  any  dividends  shall  be  paid 
or  set  apart  on  the  common  shares. 

The  dividends  on  the  preferred  shares  are  cumulative,  and  if,  in  any  period 
of  three  months,  quarterly  dividends  at  the  rate  of  .  . .  per  centum  per  annum 
are  not  paid  on  said  preferred  shares,  the  accrued  and  unpaid  dividends  shall 
be  a  charge  on  the  net  earnings  of  the  Company  payable  subsequently  before 
any  dividends  are  paid  upon  the  common  shares. 

In  the  event  of  Uquidation  the  proceeds  of  liquidation  shall  fhst  be  applied  to 
the  payment  to  the  holders  of  preferred  shares  of  the  sum  of  One  hundred  dol- 
lars ($100)  per  share  and  any  accrued  and  unpaid  dividends  thereon ;  and  the 
balance  remaining  thereafter  shall  be  divided  among  the  holders  of  common 
shares  in  proportion  to  their  holdings.  All  or  any  of  the  preferred  shares  shall 
be  subject  at  any  time  to  redemption  by  the  Trustees  at  par  and  also  in  addition 
thereto  any  unpaid  cumulated  dividends  past  due  thereon. 

The  holders  of  the  preferred  and  common  shares  are  entitled  to  equal  voting 
powers. 

The  shares  represented  by  this  certificate  are  transferable  by  the  holder  or 
his  personal  representatives  in  person  or  by  attorney,  upon  the  books  of  the 
Trustees,  and  not  otherwise,  and  only  upon  the  surrender  of  this  certificate. 

This  certificate  will  not  be  valid  until  countersigned  by  the Trust 

Company,  Transfer  Agent,  and  the ,  Registrar. 

In  witness  whereof,  the  Trustees  under  said  Declaration  of  Trust,  herein 

designated  as  The company,  have  caused  their  common  seal  to  be 

hereto  affixed  and  this  certificate  to  be  executed  in  their  name  and  behalf  by 
their  President  and  Treasurer,  this day  of a.d.,  19.  . . 

The Company, 

by 

President. 

(Seal.)  Treasurer. 

Countersigned : 

Trust  Company,  Transfer  Agent, 

by 
Countersigned : 

Registrar, 

by 

(Form  of  Transfer.) 

For    value    received,    I   hereby   sell,   assign,   transfer  and  deliver   to 

of  the  within  named  shares  of Company, 

and  I  hereby  request  that  said  transfer  be  recorded  on  the  books  of  said  Com- 
pany. 

Witness  my  hand  this day  of a.d.,  19.  . . 

Witness : 

In  order  that  said  certificates  may  also  be  in  a  form  suitable  for  transfer  in 
New  York,  the  Transfer  Agent  of  certificates  issued  or  transferred  in  New  York 

shall  be  the   Trust  Company,  instead  of  the   

Company,  and  the  Registrar  shall  be  the ,  instead  of 

the The  Trustees  may  at  any  time  change  any  Transfer 

Agent  or  Registrar. 

Seventh.  In  addition  to  the  shares  to  be  originally  issued  to  the  subscribers 
as  hereinbefore  provided,  the  Trustees  shall  have  the  power  to  issue  and  sell 
at  public  or  private  sale,  upon  such  terms  and  for  such  prices  as  they  may  deem 
expedient,  such  preferred  or  common  shares,  or  both,  or  (subject  to  the  consent 
of  shareholders  as  provided  in  Article  Third)  such  notes,  bonds  or  other  evidences 
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of  indebtedness,  secured  or  unsecured,  as  they  may  deem  best  m  order  to  acquu-e 
or  provide  means  for  acquiring  additional  shares  of  the  capital  stock  of  the 

Companies  or  shares  or  securities  of  any  other   com- 

paniesV  associations  or  trustees,  or  for  any  other  purpose  under  the  terms  of  the 

Such    shares    may    be    issued    by    the    Trustees    to    the    amount    of 

(  )  preferred  shares  and  

'......(  )  common  shares,   either  for   cash    or   property,   and  upon 

such   terms  and   in  such  manner  as  the  Trustees  may  determine.     With  the 

consent  or  consents  in  writing  of  at  least per  cent,  in  interest  of  the  then 

existing  preferred  I  shareholders   and per   cent,  in  interest  of  the  then 

existing  common  shareholders  which  consents  in  writing  may  be  made  from 
time  to  time,  and  shall  be  filed  with  the  Transfer  Agent,  and  in  which  consent 
or  consents  opportunity  to  join  shall  be  given  to  all  shareholders  by  appropriate 
notice  in  writing,  mailed  to  each  shareholder  in  accordance  with  the  provisions 
of  Article  Ninth  hereof,  the  said  authorized  issue  of  preferred  shares  and 
common  shares,  or  either  of  them,  may  and  shall  be  increased  from  tune  to 
time  to  the  amount  or  amounts  specified  in  said  consent  or  consents  in  writing, 
and  the  Trustees  may  issue  and  dispose  of  such  additional  shares,  either  pre- 
ferred  or   common,   or  both,   in  excess  of  said (  ) 

preferred  and  common  shares,  either  for  cash  or  property,  and  upon  such  terms 
and  in  such  manner  and  for  such  purposes  as  the  Trustees  may  determine. 

In  case  of  loss  or  destruction  of  any  certificate  of  shares  issued  by  the  Trus- 
tees, the  Trustees  may,  under  such  conditions  as  they  may  deem  expedient,  issue 
a  new  certificate  or  certificates  in  the  place  of  the  one  lost  or  destroyed. 

Eighth.  The  Trustees  may,  from  time  to  time,  declare  and  pay  dividends 
out  of  the  net  earnings  from  time  to  time  received  by  them,  and  out  of  any 
cash  received  this  day  from  the  subscribers,  but  the  amount  of  such  dividends 
and  the  payment  of  them  shall  be  wholly  in  the  discretion  of  the  Trustees,  except 
that  the  dividends  on  the  preferred  shares  shall  be  payable  quarterly  on  the 

days  of  January,  April,  July  and  October  in  each  year  at  the  rate  of 

per  centum  per  annum,  and  no  more,  and  shall  be  cumulative,  and  said 
quarterly  dividends  shall  be  paid  or  set  apart  before  any  dividends  are  paid  on 
the  common  shares.  The  Trustees  shall  have  full  power  and  authority  to  deter- 
mine what  portion  of  any  receipts  or  expenditures  ought  in  fairness  to  be 
treated  as  capital,  and  what  portion  thereof  ought  in  fairness  to  be  treated 
as  income,  and  shall  have  authority  to  reserve  in  each  year  such  a  sum  as  they 
may  deem  wise  from  the  gross  income  actually  collected,  as  a  reserve  or  surplus 
fund,  with  power  to  use  said  fund,  or  the  proceeds  thereof,  at  any  time,  for  the 
maintenance  of  dividends,  or  to  treat  the  same  or  any  part  thereof  as  surplus 
capital,  and  to  change  their  determination  as  to  said  fund  or  any  part  thereof 
from  time  to  time  as  to  them  shall  seem  prudent  and  expedient  absolutely  at 
their  own  discretion. 

Ninth.     Annual  meetings  for  the  election  of  Trustees  and  for  the  transaction 

of  other  business  shall  be  held,  the  first  of  said  meetings  on  the day  of 

in  the  year  19.  . ,  and  thereafter  on  the day  of in 

each  year,  or  on  the  following  day  if  said  day  shall  be  Sunday,  of  which  meetings 
notice  specifying  the  precise  time  and  place  thereof  shall  be  given  by  the  Secre- 
tary or  Assistant  Secretary  by  mail  to  each  stockliolder  at  his  registered  address 
at  least  ten  davs  before  the  meeting. 

Meetings  of  the  shareholders  may  be  called  by  the  Trustees  at  any  time, 
and  notice  of  any  meeting  shall  be  given  by  the  Secretary  by  mail  to  each  share- 
holder at  his  address  as  registered  on  the  books  of  the  Company,  at  least  ten  days 
before  said  meeting,  and  if  his  address  is  not  so  registered,  then  his  address  shall 

be  considered  as , At  all  meetings  of  the  shareholders, 

each  holder  of  shares,  whether  preferred  or  common,  shall  be  entitled  to  one  vote 
for  each  share  held  by  him,  and  any  shareholder  may  vote  by  proxy. 
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No  business  shall  be  transacted  at  any  meeting  of  the  shareholders,  unless 
notice  of  such  business  has  been  given  in  the  call  for  the  meeting. 

No  business  except  to  adjourn  shall  be  transacted  at  any  meeting  of  the 
shareholders  unless  the  holders  of  a  majority  of  all  the  shares  outstanding  are 
present  in  person  or  by  proxy. 

Tenth.  The  death  of  a  shareholder  or  Trustee  during  the  continuance  of 
this  trust  shall  not  operate  to  determine  the  trust,  nor  shall  it  entitle  the  legal 
representatives  of  the  deceased  shareholders  to  an  accounting,  or  to  take  any 
action  in  the  courts,  or  elsewhere,  against  the  Trustees;  but  the  executors, 
admmistrators  or  assigns  of  any  deceased  shareholder  shall  succeed  to  the  rights 
of  said  decedent  under  this  trust,  upon  the  surrender  of  the  certificate  for  the 
shares  owned  by  him. 

The  ownership  of  shares  hereunder  shall  not  entitle  the  shareholders  to  any 
title  in  or  to  the  trust  property  whatsoever,  or  right  to  call  for  a  partition  or 
division  of  the  same,  or  for  an  accounting,  and  no  shareholder  shall  have  any 
other  or  further  rights  than  he  would  have  as  a  stockholder  in  a  corporation, 
so  far  as  the  same  may  be  applicable.  And  it  is  hereby  expressly  declared 
and  agreed  that  a  trust  and  not  a  partnership  is  created  by  this  instrument, 
and  that  the  shareholders  are  cestuis-que  trustent,  and  hold  no  other  relation  to 
the  Trustees  than  those  of  cestuis-que  trustent,  with  only  such  rights  as  are 
conferred  upon  them  as  such  cestuis-que  trustent  hereunder. 

Eleventh.  The  Trustees  shall  have  no  power  to  bind  the  shareholders  person- 
ally, and  all  persons  or  corporations  extending  credit  to,  contracting  with,  or 
having  any  claim  against,-  the  Trustees,  shall  look  only  to  the  funds  and  property 
of  the  trust  for  pajmient  under  such  contract  or  claim,  or  for  the  payinent  of  any 
debt,  damage,  judgment  or  decree,  or  of  any  money  that  may  otherwise  become 
due  or  payable  to  them  from  the  Trustees,  so  that  neither  the  Trustees  nor  the 
shareholders,  present  or  future,  shall  be  personally  liable  therefor. 

In  every  written  order,  contract  or  obhgation  which  the  Trustees  shall  give 
or  enter  into,  it  shall  be  the  duty  of  the  Trustees  to  stipulate  that  neither  the 
Trustees  nor  the  shareholders  shall  be  held  to  any  personal  liability  under  or 
by  reason  of  such  order,  contract  or  obligation. 

Twelfth.     Tliis  trust  shall  continue  for  the  term  of years,  at  the  end 

of  which  time  the  then  Board  of  Trustees  shall  proceed  to  wind  up  its  affairs, 
liquidate  its  assets  and  distribute  the  same  among  the  holders  of  preferred  and 
common  shares,  as  hereinbefore  provided ;  provided,  however,  that  if,  prior  to 
the  expiration  of  said  period,  the  holders  of  at  least  two-thirds  of  each  class  of 
the  shares  then  outstanding  shall,  at  a  meeting  called  for  that  purpose,  vote  to 
terminate,  or  to  continue  beyond  the  original  term,  this  trust,  then  said  trust 
shall  either  terminate  or  continue  in  existence  for  such  further  period  as  may 
then  be  determined. 

For  the  purpose  of  winding  up  their  affairs  and  liquidating  the  assets  of  the 
trust,  the  then  Board  of  Trustees  shall  continue  in  office  until  such  duties  have 
been  fully  performed. 

Tills  Agreement  and  Declaration  of  Trust  may  be  amended  or  altered  at  any 
meeting  of  the  shareholders  with  the  consent  of  the  holders  of  at  least  four- 
fifths  of  the  shares  of  each  class  then  outstanding,  provided  notice  of  the  proposed 
amendment  or  alteration  shall  have  been  given  in  the  caU  for  the  meeting ;  and 
in  case  of  such  alteration  or  amendment,  the  same  shall  be  attached  to  and  made 

a  part  of  tliis  Agreement,  and  a  copy  thereof  shall  be  filed  with  the Trust 

Company. 

In  witness  whereof,  the  said 

and  ,  as  Trustees  here- 
inbefore mentioned,  have  hereunto  set  their  hands  and  seals  in  token  of  their 
acceptance  of  the  trust  hereinbefore  mentioned,  for  themselves  and  their  suc- 
cessors, and  the  said and have 

hereunto  set  their  hands  and  seals,  at , ,  in  token 
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of  their  assent  to  and  approval  of  said  terms  of  trust,  for  themselves  and  their 
assigns,  and  all  persons  who  may  hereafter  become  holders  or  owners  of  the 
certificates  issued  by  said  Trustees,  the  day  and  year  first  above  written. 

(Signed) 


<< 


(Form  No.  15.) 
Another  Form  of  Express  Trust. 

(See  §  622  h.,  supra.) 

(The  following  form  of  a  Massachusetts  express  trust  was  passed  upon  by 
the  Supreme  Court  of  that  State  in  Williams  v.  Inhabitants  of  Milton,  102 
N.  E.  Rep.  355,  in  a  decision  rendered  in  1913.  The  decision  pointed  out  that 
this  express  trust  is  a  trusteeship  and  not  a  co-partnership,  inasmuch  as  the 
certificate  holders  have  practically  nothing  to  say  about  the  control  and  manage- 
ment of  the  business  and  property.) 

BOSTON   personal   PROPERTY   TRUST. 

This  Declaration  of  Trust,  made  this  tenth  day  of  January,  in  the  year 
eighteen  hundred  and  ninety-three,  by  John  Quincy  Adams  of  Quincy,  Moses 
Williams  of  Brookline,  William  Minot,  Junior,  and  Abbott  Lawrence  Lowell, 
both  of  Boston,  and  Robert  Sedgwick  Minot  of  Manchester,  all  in  the  Common- 
wealth of  Massachusetts  (hereinafter  called  the  Trustees),  witnesseth: 

DESIGNATION. 

First.  That  this  Trust  shall  be  designated  the  "Boston  Personal  Property 
Trust." 

I.  Trustees'  Duties,  Powers,  and  Liabilities. 

DECLARATION  —  NOT   A   PARTNERSHIP  —  CESTUIS    NOT   LIABLE. 

Second.  That  the  said  Trustees  shall  hold  all  the  funds  and  property  (herein- 
after called  the  Trust  Fund),  now  or  hereafter  held  by  or  paid  to,  or  transferred 
or  conveyed  to  them  or  their  successors  as  Trustees  hereunder  in  trust  for  the 
purposes,  with  the  powers  and  subject  to  the  limitations  hereinafter  declared, 
for  the  benefit  of  the  cestuis  que  trv^tent,  and  it  is  hereby  expressly  declared  that 
a  trust,  and  not  a  partnership,  is  hereby  created ;  that  neither  the  Trustees  nor 
the  cestuis  que  trustent  shall  ever  be  personally  liable  hereunder  as  partners  or 
otherwise,  but  that  for  all  debts  the  Trustees  shall  be  liable  as  such  to  the  extent 
of  the  Trust  Fund  only.  In  all  contracts  or  instruments  creating  liability,  it 
shall  be  expressly  stipulated  that  the  cestuis  que  trustent  shall  not  be  Uable. 

PAYMENTS. 

Third.  In  case  any  person  proposes  to  pay  by  installments,  or  at  a  future  date, 
sums  of  money  for  interests  in  the  Trust  Fund,  the  Trustees  shalUiave  full  power 
and  discretion  to  call  such  payments  upon  such  terms  and  conditions  as  they  see 
fit,  and  to  receive  the  same  either  wholly  or  partly  in  cash,  or  in  any  property 
in  which  they  are  authorized  to  invest  said  fund.  , 
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POWER  OF  INVESTMENT  —  PERSONAL  PROPERTY  —  GROUND  RENTS. 

Fourth,  (a)  The  Trustees  shall  have  as  full  power  and  discretion,  as  if  ab- 
solute owners,  to  invest  and  reinvest  the  Trust  Fund  (including  any  surplus  and 
also  income)  in  personal  property,  including  bonds  and  notes  or  obligations 
secured  upon  real  estate,  and  the  decision  of  the  Trustees  as  to  what  is  personal 
property  shall  be  final.  They  shall  have  the  like  power  of  investment  in  the 
purchase  and  improvement  of  real  estate  in  the  cities  of  the  United  States  of 
America,  for  the  purpose  of  leasing  the  same  upon  long  tenns,  or  ground  rents 
so-called ;  and  all  real  estate  so  purchased  shall  be  conveyed  to  them  in  joint 
tenancy  as  Trustees  hereunder. 

POWER  OF   SALE. 

(6)  The  Trustees  shall  have  full  power  and  discretion  to  sell,  transfer,  and 
convey,  from  time  to  time,  at  public  or  private  sale,  any  part  or  all  of  said  Trust 
Fund,  upon  such  temis  and  conditions  as  they  see  fit,  and  to  invest  the  proceeds 
in  the  same  manner,  and  upon  the  same  trusts  as  the  original  fund. 

POWERS   AS   TO   REAL   ESTATE. 

(c)  The  Trustees  shall  have  absolute  control  over  and  power  to  dispose  of  all 
real  estate  held  by  them  at  any  time  under  this  Trust,  as  if  they  were  the  abso- 
lute owners  thereof,  including  the  power  to  sell  and  convey,  as  above  set  forth, 
to  improve,  to  lease  or  hire  for  improvement  or  otherwise,  for  a  tenn  beyond  the 
possible  termination  of  this  Trust,  or  for  any  less  term,  either  with  or  without 
option  of  purchase,  to  let,  to  exchange,  to  release,  and  to  partition. 

POWER   TO    BORROW   AND   MORTGAGE. 

(d)  The  Trustees  may  borrow  money,  for  such  time  and  upon  such  terms  as 
they  see  fit,  on  mortgage  of  any  real  estate  held  by  them  hereunder,  and  may  give 
mortgages  therefor,  either  with  or  without  power  of  sale,  but  never  for  more 
than  60  per  cent,  of  the  value,  in  their  judgment,  of  the  property  so  mortgaged. 

POWER   TO    BORROW   AND    PLEDGE. 

(e)  The  Trustees  shall  also  have  power  at  any  time  to  borrow  money,  and 
to  pledge,  as  collateral  security  for  such  loan,  any  personal  property  belonging 
to  the  Trust  Fund,  provided,  however,  that  no  loan  shall  be  contracted  for,  so 
that  the  aggregate  amount  of  such  loans  outstanding  shall  at  such  time  exceed, 
in  the  judgment  of  the  Trustees,  twenty-five  per  cent,  of  the  total  amount  of  the 
personal  property  of  the  Trust  Fund. 

EXECUTION    OF   INSTRUMENTS. 

(/)  The  execution  of  all  contracts,  of  aU  conveyances  and  transfers,  and  of 
all  other  instruments  relating  to  the  Trust  Fund  or  any  part  thereof,  by  any  three 
Trustees,  shall  always  be  sufficient.  The  acting  Trustee  or  Actuary  or  Treas- 
urer shall  have  full  power  to  cancel  and  discharge  mortgages,  by  deed  or  other- 
wise, on  the  payment  or  satisfaction  thereof. 

PURCHASERS,    ETC.,    NOT   LIABLE. 

(g)  No  purchaser,  lender,  corporation,  association,  or  officer  or  transfer 
agent  thereof,  dealing  with  the  Trustees,  shall  be  bound  to  make  any  inquiry 
concerning  the  validity  of  any  sale,  pledge,  mortgage,  loan,  or  purchase  purport- 
ing to  be  made  by  the  Trustees,  or  be  liable  for  the  application  of  money  paid  or 
loaned. 
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RECORDS  —  DEPOSITARY. 


Fifth.  The  Trustees  shall  constitute  as  their  Depositary  such  Trust  Com- 
pany in  the  city  of  Boston  as  they  shall  from  time  to  time  select,  and  hereby 
declare  that  they  have  selected  for  such  Depositary  the  State  Street  Safe  De- 
posit &  Trust  Company.  Such  Depositary  shall  have  the  custody  of  this  Dec- 
laration of  Trust,  of  any  and  all  instruments  altering  or  adding  to  the  same,  or 
terminating  the  Trust,  or  containing  the  resignation  of  one  or  more  Trustees,  or 
appointing  one  or  more  Trustees  to  fill  vacancies,  or  appointing  a  Trustee  at- 
torney for  a  co-Trustee,  or  otherwise  affecting  this  Declaration  of  Trust,  or  the 
duties,  powers,  or  liabilities  of  the  Trustees.  Such  Depositary  shall  be  bound  to 
deliver  on  demand  to  any  new  Depositary  selected  by  the  Trustees,  all  such 
documents  and  records,  and  also  to  record,  at  the  request  of  the  Trustees,  any 
such  document  in  any  place  of  public  record  selected  by  them,  whereupon  the 
duty  of  such  Depositary  as  to  such  recorded  document,  and  its  Uability  therefor 
hereunder,  shall  cease,  and  it  shall  deliver  to  the  Trustees  all  papers  relating  to 
the  same.  Copies  of  all  documents  and  records  in  the  custody  of  such  Deposi- 
tary, duly  certified,  and  certificates  as  to  who  are  the  Trustees,  or  cestuis  que 
trustent,  or  the  like,  duly  signed  by  the  President,  Treasurer,  or  Actuary  of  such 
Depositary,  shall  be  conclusive  upon  all  questions  as  to  title  or  affecting  the 
rights  of  third  persons,  and  in  general  shall  have  all  the  effect  of  their  originals. 

MANAGEMENT   AND    COMPENSATION.  ' 

Sixth.  The  Trustees  may  from  time  to  time  hire  suitable  offices  for  the 
transaction  of  the  business  of  the  Trust,  appoint,  remove,  or  reappoint  such  offi- 
cers or  agents  (including  a  Depositary,  and  also  agents  to  procure  proposals 
for  payments  for  interests  herein)  as  they  may  think  best,  define  their  duties, 
and  fix  their  compensation.  The  compensation  of  the  Trustees  shall  not  at  any 
time  exceed  five  per  cent,  of  the  gross  income  of  the  Trust  Fund,  and  one  per  cent, 
of  the  amount  distributed  or  conveyed  upon  final  distribution  or  conveyance. 

DIVIDENDS  —  SURPLUS. 

Seventh.  The  Trustees  shall  declare  dividends  from  the  net  income  of  the 
Trust  Fund  among  the  cestuis  que  trustent  quarterly,  or  oftener,  if  convenient  to 
the  Trustees,  and  their  decision  as  to  amount  of  dividends,  and  as  to  using  there- 
for any  portion  of  the  Surplus  Fund,  shall  be  final.  They  may  set  aside  from 
time  to  time  such  portion  of  the  net  income  as  shall  not  be  required  for  di\n- 
dends  for  a  Surplus  Fund. 

POWER   TO    DECIDE    BETWEEN   INCOME    AND    CAPITAL. 

Eighth.  The  Trustees  may  charge  all  brokers'  and  agents'  commissions  to 
Income  or  Capital,  as  they  see  fit.  They  shall  have  the  right  to  treat  as  income 
such  portion  of  the  price  of  stock  bought  or  sold  between  dividend  days  as  fairly 
represents  accrued  dividends  reckoned  by  way  of  interest,  but  never  at  a  higher 
rate  than  6  per  cent,  per  annum  on  the  price  paid  or  received.  In  general  their 
decision  as  to  what  constitutes  Capital  or  Income,  or  shall  be  credited  or  debited 
to  Capital  or  Income,  shall  be  final. 

ANNUAL  ACCOUNT. 

Ninth.  The  Trustees  shall  render  an  account  annually,  or  oftener,  if  con- 
venient to  them,  and  shall,  upon  request,  deliver  or  mail  a  copy  to  each  cestui 
que  trust, 
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RESIGNATION  —  VACANCY  —  NEW  APPOINTMENT  —  TEMPORARY  ABSENCE  — 

POWER  OF  ATTORNEY. 

Tenth.  Any  Trustee  may  resign  his  trust  by  a  written  instrument  signed  and 
sealed  by  him,  and  acknowledged  in  the  manner  prescribed  for  the  acknowledg- 
ment of  deeds,  and  such  instrument  may  be  recorded  in  the  Registry  of  Deeds 
for  the  County  of  Suffolk,  or  deposited  with  such  Depositary  as  the  Trustees 
shall  from  time  to  time  select. 

Any  vacancy  occurring  from  any  cause  at  any  time  in  the  number  of  said 
Trustees  shall  be  filled  by  the  remaining  Trustees.  Until  such  vacancy  is  filled, 
or  while  any  Trustee  is  absent  from  the  Commonwealth  of  Massachusetts,  or 
physically  or  mentally  incapable,  by  reason  of  disease  or  otherwise,  the  other 
Trustees  shall  have  all  the  powers  hereunder,  and  the  certificate  of  the  other 
Trustees  of  such  vacancy,  absence,  or  incapacity  shall  be  conclusive.  In  case 
of  such  vacancy  or  of  appointment  of  a  new  Trustee  or  Trustees,  the  Trust  Fund 
shall  immediately  vest  in  the  remaining  Trustees  or  in  the  new  Trustee  or  Trus- 
tees jointly  with  the  remaining  Trustees,  as  the  case  may  be. 

And  any  Trustee  may,  by  power  of  attorney,  delegate  his  powers,  for  a  period 
not  exceeding  six  months  at  any  one  time,  to  any  other  Trustee  or  Trustees 
hereunder,  provided  that  in  no  case  shall  less  than  three  Trustees  personally 
exercise  the  other  powers  hereunder  (except  in  case  of  discharge  of  mortgages, 
as  hereinbefore  provided). 

The  term  "Trustees"  used  in  this  agreement  shall  be  deemed  to  mean  those 
who  are  or  may  be  Trustees  for  the  time  being. 

trustees'    liability  —  NO    BOND    REQUIRED. 

Eleventh.  Each  Trustee  shall  be  responsible  only  for  his  own  wilful  and 
corrupt  breach  of  trust,  and  not  for  any  honest  error  of  judgment,  and  not  one 
for  another.     No  Trustee  shall  be  required  to  give  a  bond. 

II.  Rights  and  Liabilities  of  Cestuis  Que  Trustent. 

NOTICES. 

Twelfth.  Notices  delivered  personally,  or  mailed  with  prepajonent  of  post- 
age seven  days  beforehand  to  any  cestui  que  trust,  or  to  his  attorney  duly  desig- 
nated for  the  purpose,  at  the  residence  stated  by  him  or  in  the  certificate,  or  to 
the  address  given  by  him  or  them  from  time  to  time  to  the  Trustees,  shall  be 
binding. 

forfeiture  of  payments. 

Thirteenth.  In  case  any  cestui  que  trust  neglects  to  pay  any  installment  within 
the  time  specified  in  the  call  therefor,  the  Trustees  may,  if  they  see  fit,  declare 
any  amount  of  his  previous  payment  or  payments  to  be  forfeited. 

certificates  —  convertible  scrip  —  LOST  certificates. 

Fourteenth.  The  Trustees  shall  issue  a  certificate,  in  such  form  as  they  shall 
deem  best,  to  each  person  who  shall  pay  them  the  sum  of  one  thousand  dollars 
or  multiple  thereof,  for  an  interest  in  the  Trust  Fund.  But  no  certificate  shall 
be  issued  for  any  less  sum  than  one  thousand  dollars,  at  par  value.  The  Trus- 
tees may  also  from  time  to  time,  if  they  see  fit,  issue  scrip  of  the  par  value  of  one 
hundred  dollars  or  multiples  thereof,  convertible  into  certificates  in  sums  of 
one  thousand  dollars  or  multiples  thereof,  and  bearing  interest,  and  on  such  other 
terms  and  conditions  as  they  shall  deem  best. 

In  case  of  the  loss  or  destruction  of  a  certificate  or  scrip,  the  Trustees  may 
issue  a  duplicate  thereof,  on  such  terms  as  they  deem  proper. 
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TRANSFER   OF    CERTIFICATES. 


Fifteenth.  The  interests  represented  by  the  certificates  may  be  transferred 
on  the  books  of  the  Trustees  by  the  person  named  therein,  or  his  legal  represen- 
tative, upon  the  surrender  of  the  certificate,  and  a  new  certificate  shall  be  issued 
to  the  transferee,  who  shall  thereupon  become  a  cestui  que  trust.  But  no  such 
interest  shall  be  sold  until  the  holder  thereof  (including  assignees  in  insolvency 
or  bankruptcy,  or  for  benefit  of  creditors,  and  holders  by  process  of  law  or  other- 
wise, except  as  hereinafter  stated)  shall  have  first  in  writing  offered  it  for  sale 
to  the  Trustees,  who  shall,  as  such  Trustees,  have  the  option  for  ten  days  after 
the  receipt  of  such  offer  of  buying  the  same  at  not  more  than  the  last  preceding 
appraisal  made  by  them,  such  appraisal  to  be  made  annually  or  oftener  as  they 
shall  deem  best.  Interests  so  purchased  by  the  Trustees  may  be  held  as  part 
of  the  Trust  Fund,  or  sold  by  them  at  their  discretion. 

Devises  by  will,  distribution  of  the  estates  of  deceased  persons  according  to 
law,  and  distribution  of  trust  funds  among  those  entitled  thereto  upon  the  ter- 
mination of  trusts,  shall  not  be  deemed  sales  for  the  purposes  hereof. 

NO    ASSESSMENT   OR   PERSONAL    LIABILITY. 

Sixteenth.  No  assessment  shall  ever  be  made  upon  the  cestuis  que  trustent, 
nor  shall  they  ever  be  personally  liable  in  any  event,  or  have  any  rights  here- 
under except  as  herein  defined. 

BOOKS    OPEN   TO    INSPECTION. 

Seventeenth.  The  books  of  the  Trustees  shall  always  be  open  to  the  inspection 
of  the  cestuis  que  trustent. 

INCREASE   OF   CAPITAL  —  RIGHTS. 

Eighteenth.  The  Trustees  may  from  time  to  time,  at  their  discretion,  invite 
and  receive  payments  for  interests  in  the  Trust  Fund  in  cash  or  in  property,  as 
hereinbefore  provided,  for  the  purpose  of  increasing  the  capital  of  the  Trust 
Fund,  giving  preference,  if  they  see  fit,  upon  such  terms  and  conditions  as  they 
shall  deem  best,  to  existing  cestuis  que  trustent.  All  payments  shall  be  subject 
to  the  terms  of  this  Declaration  of  Trust. 

III.    Duration  and  Termination  of  Trust. 

Nineteenth.  At  and  upon  the  expiration  of  twenty  years  after  the  death  of 
the  last  survivor  of  the  following-named  persons :  — 

Walter  Abbott,  son  of  Jere  Abbott  of  Boston ;  George  C.  Adams,  son  of 
John  Quincy  Adams  of  Quincy ;  OUver  Ames,  son  of  Frederick  L.  Ames  of 
Easton ;  F.  Reginald  Bangs,  son  of  Edward  Bangs  of  Wareham  ;  Boylston  A. 
Beal,  son  of  James  H.  Beal  of  Boston ;  Robert  P.  Blake,  son  of  S.  Parkman 
Blake  of  Boston ;  Causten  Browne,  Jr.,  son  of  Causten  Browne  of  Boston  ; 
Edmund  D.  Codman,  son  of  Robert  Codman  of  Boston ;  David  H.  Coolidge, 
son  of  David  H.  Coolidge  of  Boston ;  Philip  Dexter,  son  of  William  S.  Dex-ter 
of  Boston ;  John  M.  Howells,  son  of  William  D.  Howells  of  Boston  ;  Laurence 
Minot,  son  of  William  Minot  of  Boston ;  William  Minot,  3d,  son  of  William 
Minot,  Jr.,  of  Boston ;  James  Otis  Porter,  son  of  Alexander  S.  Porter  of  Bev- 
erly; Abbott  Lawrence  Rotch,  son  of  Benjamin  S.  Rotch,  late  of  Milton; 
James  J.  Storrow,  Jr.,  son  of  James  J.  Storrow  of  Boston ;  Samuel  Wells,  Jr., 
son  of  Samuel  Wells  of  Boston ;  George  Putnam,  son  of  William  L.  Putnam  of 
Boston;  Gladys  Williams,  daughter  of  Moses  Wilhams  of  Brookline;  Robert 
S.  Minot,  Jr.,  son  of  Robert  S.  Minot  of  Manchester; 

or  at  such  earlier  time  as  hereinafter  provided,  the  Trustees  shall  terminate 
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this  Trust  by  dividing  the  Trust  Fund,  or  the  proceeds  thereof,  among  the 
cestuis  que  trustent,  being  first  duly  indemnified  for  any  outstanduig  obhgation 
or  liability,  and  shall  thereupon  be  forever  discharged. 

ALTERATION  OF  TRUST  —  TERMINATION  OP  TRUST  —  CONVEYANCE  OF  TRUST 

FUND. 

Twentieth.  The  Trustees  may,  with  the  consent  of  three-fourths  in  interest 
of  the  cestuis  que  trustent,  alter  or  add  to  this  Declaration,  or  terminate  this 
Trust,  and  if  it  seems  to  them  judicious  so  to  do,  they  may,  with  like  consent, 
convey  the  Trust  Fund  to  new  or  other  Trustees,  or  to  a  corporation,  being  first 
duly  indemnified  for  any  outstanding  obhgation  or  liability.  The  instrument 
setting  forth  such  alteration,  addition,  termination,  or  conveyance  shall  be 
signecf  by  at  least  three  of  the  Trustees  and  recorded  in  said  Registry  of  Deeds, 
or  deposited  with  such  Depositary  as  the  Trustees  shall  select.  Such  instru- 
ments shall  be  conclusive  of  the  existence  of  all  facts  and  of  comphance  with  all 
prerequisites  necessary  to  the  validity  of  such  alteration,  addition,  termination, 
or  conveyance,  whether  stated  in  such  instrument  or  not,  upon  all  questions  as 
to  title  or  affecting  the  rights  of  third  persons. 

Provided,  however,  and  it  is  especially  declared,  that  the  Trustees  shall 
be  under  no  obligation  to  terminate  this  Trust  or  convey  the  Trust  Fund,  except 
as  hereinbefore  provided. 

IN    TESTIMONIUM. 

Twenty-first.     Ix  witness  whereof,  the  said  Trustees  have  hereunto  set 

their  hands  and  seals  the  day  and  year  above  written. 

Signed  and  sealed  in  presence  of  .^    ,v 

(Seal) 

(Seal) 

(Seal) 

(Seal) 

;;.■.■.'.■.■.■ (Seal) 

Commonwealth  of  Massachusetts. 

Suffolk,  ss.  Boston, 189- 

Then  personally  appeared  the  above-named  

and  acknowledged  the  foregoing  instrument  to  be  their  free  act  and  deed, 

Before   me, 

Justice  of  the  Peace. 

(Form  No.  16.) 
Another  Form  of  Express  Trust. 

(See  §  622  h.,  suvra.) 

(The  following  form  of  an  express  trust  or  voluntary  association  for  the 
purpose  of  owning  and  holding  stock  of  various  Chicago  Street  Railway  Com- 
panies, was  drawn  by  eminent  counsel,  and  was  upheld  by  the  Supreme  Court 
of  Illinois  in  the  case  Venner  v.  Chicago  City  Railway,  101  N.  E.  Rep.  949, 
decided  in  1913,  the  court  holding  that  a  suit  by  a  minority  stockliolder  of  one 
of  the  street  railways  to  declare  the  trust  void  would  not  he.) 

Trust  Agreement,  made  and  entered  into  at  Chicago,  Illinois,   dated  the 
first  day  of  January,  in  the  year  one  thousand  nine  hundred  and  ten,  between 
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CoBE  &  McKiNNON,  a  co-partnership  composed  of  Ira  M.  Cobe  and  John 
W.  McKinnon,  of  the  City  of  Chicago,  State  of  Illinois,  hereinafter  called  the 
"Vendors"   parties  of  the  first  part,   and 

Elbert  H.  Gary,  of  the  City  of  New  York,  State  of  New  York,  and  Albert 
J.  Earling,  and  Samuel  M.  Felton,  of  the  City  of  Chicago,  State  of  Illinois, 
hereinafter  called  "Trustees,"  jointly,  parties  of  the  second  part: 

Whereas,  The  Vendors  are  the  owners  or  holders,  possessing  the  right  to 
sell  and  assign,  and  to  transfer  and  deliver,  certain  mortgage  bonds  and  shares 
of  capital  stock  of  corporations  owning  or  operating  electric  railways  in  the  City 
of  Chicago  and  vicinity,  hereinafter  more  particularly  specified;  and 

Whereas,  The  Vendors  propose  to  sell  and  assign  and  to  transfer  and 
dehver  the  said  bonds  and  stock  to  the  Trustees  upon  the  trusts  set  forth  in  this 
trust  agreement  in  consideration  of  the  acceptance  of  such  trusts  by  the  Trustees, 
and  of  the  issue  and  delivery  by  the  Trustees  to  the  Vendors  of  certain  five  per 
cent,  bonds  and  of  certificates  of  certain  preferred  participation  shares  and  of 
certain  common  participation  shares,  all  as  hereinafter  more  particularly  de- 
scribed ;  and 

Whereas,  The  trust  hereby  created  is  to  be  entitled  and  designated  "Chicago 
City  and  Connecting  Railways  Collateral  Trust "  ; 

Now,  therefore,  this  indenture  WITNESSETH:  That  in  consideration  of 
the  premises  and  of  the  mutual  covenants  and  agreements  herein  contained, 
and  the  expected  performance  thereof,  and  of  the  sum  of  one  dollar  by  them 
duly  received  from  the  Trustees,  and  for  the  purpose  of  creating  such  Chicago 
City  and  Connecting  Railway  Collateral  Trust : 

The  Vendors,  have  sold,  assigned,  transferred  and  set  over,  and  by  these 
presents  do  sell,  assign,  transfer  and  set  over,  unto 

The  Trustees,  parties  of  the  second  part  hereto,  the  survivors  and  survivor 
of  them  and  their  successors,  as  joint  tenants  and  not  as  tenants  in  common : 

I.  All  and  singular  the  following  shares  of  stock  of  the  several  corporations, 
and  of  the  aggregate  par  values,  specified  respectively,  the  certificates  of  which 
several  shares  of  stock  are  herewith  delivered  to  the  Trustees ;  to  wit : 

Shares.  Par  Value. 

169,719  Chicago  City  Railway  Company  (an  Illinois  corporation)     S16,971,900 
50,000  Calumet  and  South  Chicago  Railway  Company  (an  Il- 
linois Corporation) 5,000,000 

8,000  Southern  Street  Railway  Company  (an  Illinois  Corpora- 
tion)    800,000 

10,000  Hammond,  Whiting  and  East  Chicago  Railway  Company 

(an  Indiana  Corporation) 1,000,000 

720  Chicago  and  Western  Railway  Company  (an  Illinois  Cor- 
poration)       72,000 

$23,843,900 

II.  Also  all  and  singular  the  following  mortgage  bonds  of  the  several  cor- 
porations, and  of  the  aggregate  par  values,  specified  respectively,  which  bonds 
herewith  are  delivered  to  the  Trustees,  to  wit : 

Par  Value. 

Calumet    and    South    Chicago   Railway   Company   (Consolidated 

Mortgage) $5,000,000 

Hammond,  Whiting  and  East  Chicago  Railway    Company  (First 

Mortgage) 1,000,000 

Southern  Street  Railway    Company  (First  Mortgage)  .....  1,600,000 

Chicago  and  Western  Railway  Company  (First  Mortgage)     .     .     .  74,000 

$7,674,000 

And  it  is  understood  and  agreed  that  in  ease  the  Vendors  shall  not  deliver 
to  the  Trustees  the  full  amount  of  the  bonds  in  the  foregoing  clause  II  scheduled 
as  being  transferred  to  the  Trustees,  the  Vendors  shall  have  the  right  to  deliver 
in  lieu  of  any  such  bonds  and  to  cover  any  such  shortage,  cash  for  each  such  bond 
equal  to  the  par  value  thereof ;  which  cash  from  time  to  time  thereafter  shall 
be  repaid  to  the  Vendors  in  corresponding  amounts  upon  their  delivery  to  the 
Trustees  of  the  bonds  in  lieu  of  which  such  cash  deposit  shall  have  been  made. 
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Pending  the  engraving  of  the  eertifieates  of  any  stock  or  of  any  bonds  con- 
stituting any  part  of  the  above-described  securities,  or  any  securities  at  any  time 
exchanged  or  sulastituted  therefor  or  any  part  thereof,  the  Vendors  may  deUver 
to  the  Trustees,  printed  certificates  or  printed  bonds,  substantially  in  the  form 
proposed  for  the  permanent  certificates  of  stock  or  bonds.  Without  unneces- 
sary delay,  the  Vendors  will  cause  to  be  prepared  engraved  certificates  of  stock 
and  bonds  to  be  exchanged  for  said  printed  certificates  of  stock  and  bonds : 

To  HAVE  AND  TO  HOLD  uuto  the  Trustces,  the  survivors  and  sur^■ivor  of  them, 
and  their  successors,  as  joint  tenants  and  not  as  tenants  in  common,  all  and 
singular,  the  said  shares  of  capital  stock  and  the  said  bonds,  and  any  and  all 
shares  of  stock,  bonds  or  other  property  for  which  the  said  shares  of  stock  or 
said  bonds,  or  any  of  them,  at  any  time  may  be  exchanged,  or  which  at  any  time 
may  be  received  by  the  Trustees  as  the  holders  of  such  shares  of  capital  stock  or 
such  bonds,  and  also  any  and  all  moneys  or  other  personal  property  resulting 
therefrom  which  pursuant  to  the  provisions  hereof  shaU  come  into  the  hands  of 
the  Trustees  as  part  of  the  trust  estate,  — ■  all  of  which  personal  property  here- 
inafter sometimes  is  termed  the  "trust  fund"  —  with  all  the  rights  and  powers 
of  stockholders  or  bondholders  or  owners  of  such  stock  or  bonds  or  personal 
property,  and,  as  hereinafter  provided,  with  full  power  of  sale  or  other  disposition 
of  all  or  any  part  thereof,  for  and  during  the  lives  of  the  following  named  eight 
persons  —  to  wit,  James  B.  Forgan,  John  J.  Mitchell,  E.  K.  Boisot,  Harrison 
B.  Riley,  John  A.  Spoor,  Edward  Morris,  Samuel  InsuU  and  Ira  M.  Cobe  — 
and  the  life  of  the  last  sur\dvor  of  said  persons,  and  for  and  during  the  period 
of  twenty  years  next  ensuing  after  the  death  of  such  survivor  unless  such  trust 
sooner  shall  be  determined. 

But  in  trust,  nevertheless,  to  hold  and  dispose  of  the  said  trust  fund, 
and  to  collect  and  receive  the  proceeds  and  income  thereof,  and  to  apply  and 
use  the  sa,id  trust  fund,  proceeds  and  income,  as  in  this  trust  agreement  pro- 
vided, first,  for  the  payment  of  the  principal  and  interest  from  time  to  time  of 
the  said  Five  Per  Cent.  Bonds,  and  thereafter  for  the  benefit  of  the  two  several 
classes  of  holders  of  participation  shares,  viz.  (1)  the  holders  from  time  to  time 
of  the  preferred  participation  shares,  and  (2)  the  holders  from  time  to  time  of 
the  common  participation  shares,  —  according  to  the  interests  and  rights,  and 
the  limitations  thereof,  severally  and  respectively,  of  each  of  such  two  classes, 
collectively,  relatively  to  the  others,  but  without  preference,  priority  or  dis- 
tinction of  any  holder  of  any  class  over  any  other  holder  of  the  same  class,  but 
in  every  case  according  to  the  covenants  and  provisions,  and  subject  to  the 
conditions  and  limitations  in  this  trust  agreement  contained  and  expressed,  that 
is  to  say : 

ARTICLE  ONE. 

Section  1.  The  Trustees,  in  their  collective  capacity,  may  be  designated 
as  the  "Chicago  City  and  Connecting  Railways  Collateral  Trust,"  and  in  that 
name  any  business  of  the  trust  may  be  conducted,  and  any  instruments  of  writ- 
ing connected  with  the  trust  or  its  performance  may  be  executed  by  the  Trustees 
"as  Trustees  under  the  Trust  Agreement  dated  January  1,  1910,  creating  the 
Chicago  City  and  Connecting  Railways  Collateral  Trust,  and  not  individually." 

Section  2.  The  Committee  from  time  to  time  constituted  under  the  pro- 
visions of  this  trust  agreement  or  such  of  their  number  as  may  be  empowered  to 
act  in  behalf  of  the  Committee,  hereinafter  called  the  "Committee,"  shall 
possess  and  may  exercise  the  powers  and  authorities  of  the  Committee  herein- 
after set  forth ;  and  any  and  all  such  acts  or  proceedings  in  respect  of  the  trust 
fund  or  the  respective  interests  therein,  from  time  to  time  done  or  taken  by  the 
Committee,  shall  bind  accordingly  the  holder  at  the  time  being  of  each  and  e^'ery 
participation  share,  and  the  heirs,  executors,  administrators,  successors  and 
assigns  of  such  holder,  as  fully  as  if  each  such  holder  had  expressly  authorized 
and  assented  to  each  such  act  or  proceeding  in  the  premises. 

Section  3.  The  Trustees  shall  have  power  to  perform  any  act  and  to  execute 
and  deliver  any  instrument  in  writing  in  the  premises  which  they  may  be  in- 
structed to  perform  or  to  execute  and  deliver  by  the  Committee,  acting  in  exer- 
cise of  the  powers  and  authority  upon  it  conferred  as  hereinafter  expressed. 

Section  4.  The  beneficial  interest  in  the  trust  fund  and  in  the  proceeds  of 
the  trust  fund,  and  in  the  income  and  net  income  of  the  trust  fund  (the  several 
terms,  "proceeds  of  the  trust  fund,"  "  income  of  the  trust  fund"  and  "net  income 
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of  the  trust  fund,"  being  hereafter  in  this  Article  defined)  shall  be,  and  during 
the  continuance  of  this  trust  shall  remain  (subject  to  the  prior  obligation  of  the 
outstanding  Five  Per  Cent.  Bonds  to  be  secured  by  the  Collateral  Trust  Inden- 
ture, dated  January  3,  1910,  mentioned  hereinafter),  in  the  holders  of  the  out- 
standing preferred  participation  shares  and  in  the  holders  of  the  outstanding 
common  participation  shares,  severally  and  respectively,  according  to  the 
relative  interests,  preferences  and  rights,  and  the  limitations  thereof,  set  forth 
and  provided  in  this  trust  agreement,  or  expressed  or  referred  to,  respectively, 
in  the  certificates  of  such  preferred  participation  shares,  or  in  the  certificates  of 
such  common  participation  shares. 

Section  5.  For  the  purpose  of  payment  of  the  principal  or  the  interest  of 
the  Five  Per  Cent.  Bonds  secured  bj^  the  collateral  trust  indenture,  dated  Janu- 
ary 3,  1910,  the  "proceeds  of  the  trust  fund"  and  "income  of  the  trust  fund" 
shall  be  deemed  to  be  and  shall  be  the  amounts  from  time  to  time  ascertained 
as  provided  in  the  collateral  trust  indenture  securing  said  bonds. 

Section  6.  For  the  purpose  of  making  payments  upon  the  participation 
shares,  "the  net  income  of  the  trust  fund"  for  each  fiscal  year  ending  December 
31  shall  be  deemed  to  be  the  sum  which  shall  have  been  ascertained  by  deduct- 
ing from  the  gross  income,  however  derived,  for  such  fiscal  year  received  from  said 
trust  fund,  by  the  Trustees,  the  following  prior  charges  ^  all  of  which  shall  be 
paid,  or  provision  for  the  payment  thereof  shall  be  made,  before  any  payments 
on  the  participation  shares  —  to  wit:  (1)  all  expenses  and  losses  incurred  in 
connection  with  the  conduct  or  administration  of  the  trust  in  such  fiscal  year, 
including,  as  part  of  such  expenses,  the  compensation  of  the  Trustees,  their 
agents  and  employees,  the  compensation  and  reimbursement  for  expenses  of 
the  trustee  and  the  sinking  fund  trustee  under  the  collateral  trust  indenture, 
dated  January  3,  1910,  the  compensation  of  the  Committee  and  their  agents 
and  employees,  general  expenses  and  all  other  expenses  and  losses,  including 
the  indemnification  of  the  Trustees  and  the  Committee  against  any  liabilitj' 
by  them  incurred  in  the  discharge  of  their  duties  under  the  several  trusts  herein 
expressed  ;  (2)  all  the  sums  paid  or  reserved  for  taxes  and  assessments,  ordinary 
and  extraordinary,  for  such  fiscal  year  upon  the  property  constituting  the  trust 
fund,  or  the  interest  therein  of  the  trustee  under  the  collateral  trust  indenture, 
dated  January  3,  1910,  or  the  interest  therein  of  the  holders  of  any  of  the  bonds 
issued  under  such  collateral  trust  indentiu-e  ;  (3)  all  sums  paid  or  reserved  for 
interest  for  such  fiscal  year  on  bonds  which  shall  have  been  issued  and  shall  be 
outstanding  under  the  said  collateral  trust  indenture,  dated  Januarj^  3,  1910 ; 
(4)  all  sums  paid  or  reserved  on  account  of  the  installment  for  such  fiscal  year 
of  the  sinking  fund  payment  provided  for  in  said  collateral  trust  indenture  dated 
January  3,  1910 ;  (5)  interest  on  all  bills  payable  and  other  indebtedness  payable 
out  of  the  trust  fund  —  all  of  such  foregoing  payments  and  expenses  being 
chargeable  upon  and  being  payable  out  of  the  principal  of  the  trust  fund  to  the 
extent  that  the  income  thereof  shall  be  insufiflcient  to  defray  the  same  ;  and 
(6)  an  annual  sum  not  exceeding  $100,000  to  be  fixed  pursuant  to  the  provisions 
of  Section  2  of  Article  Four  of  this  trust  agreement. 

Such  "net  income"  determined  as  aforesaid,  from  time  to  time  shall  be  as- 
certained and  be  declared  by  the  Committee,  and  for  all  the  purposes  of  this 
indenture,  and  of  every  certificate  issued  thereunder,  the  amount  thereof  as  so 
ascertained  and  declared  shall  be  deemed  and  be  taken  to  be  "the  net  income 
of  the  trust  fund"  of  the  Chicago  City  and  Connecting  Railways  Collateral 
Trust,  and  the  Trustees  shall  be  authorized  to  rely  thereupon,  and  shall  not  be 
bound  to  verify  the  same  or  to  make  any  examination  with  reference  thereto. 

ARTICLE  TWO. 

Section  1.  Forthwith  upon  the  execution  and  delivery  of  this  trust  agree- 
ment, the  Trustees  will  enter  into  a  collateral  trust  indenture  with  the  First 
Trust  and  Savings  Bank,  of  the  City  of  Chicago,  State  of  Illinois,  substantially 
in  the  form  of  the  instrument  in  writing  hereto  annexed,  marked  "Schedule  A," 
and,  as  a  part  of  the  same  transaction,  will  assign,  transfer  and  deliver  to,  and 
pledge  with,  said  First  Trust  and  Savings  Bank  all  and  singular  the  stocks  and 
bonds  scheduled  in  the  paragraphs  numbered  I  and  II  of  the  assigning  clause 
of  this  trust  agreement,  or  the  cash  thereunder  substituted  for  any  of  said  bonds, 
to  have  and  to  hold  the  same  unto  the  said  First  Trust  and  Savings  Bank,  its 
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successor  and  successors  and  assigns  forever,  but  in  trust  to  secure  and  pro\-ide  for 
the  payment  of  certain  bonds  (herein  sometimes  termed  Five  Per  Cent.  Bonds), 
pavable  January  1,  1927,  and  bearing  interest  at  the  rate  of  five  per  cent,  per 
annum,  and  being  in  the  form  and  of  the  tenor  and  effect  set  forth  in  said  col- 
lateral trust  indenture,  for  an  aggregate  principal  sum  not  exceeding  .$22,000,000 
at  any  one  time  outstanding,  wliich  bonds  are  to  be  signed  by  or  on  behalf  of 
the  Trustees  under  this  trust  agreement,  and  are  to  be  authenticated  by  the 
trustee  under  said  collateral  trust  indenture,  and, are  to  be  issued  and  dehvered, 
received  and  transferred,  subject  to  the  covenants,  conditions  and  provisions 
set  forth  and  contained  in  said  collateral  trust  indenture  and  in  this  indenture. 
All  of  the  provisions  of  said  proposed  collateral  trust  indentm-e  hereby  are  made 
a  part  of  this  trust  agreement  so  far  as  concerns  the  rights  of  the  holders  of  said 
bonds  as  in  this  trust  agreement  declared  and  so  far  as  concerns  the  rights,  in- 
terests, privileges  and  immunities  of  such  bondholders  and  of  the  trustee  under 
said  collateral  trust  indenture. 

Section  2.  Upon  the  execution  of  said  collateral  trust  indenture  dated 
January  3,  1910,  the  Trustees  hereunder  shall  sign,  or  shall  cause  to  be  signed 
in  their  behalf.  Five  Per  Cent.  Bonds  in  the  form  authorized  to  be  issued  under 
said  collateral  trust  indenture,  for  the  aggi-egate  principal  sum  of  $22,000,000 
and  shall  deliver  the  same  to  the  trustee  under  said  collateral  trust  indentiu-e 
for  certification  bj^  it.  As  pro\aded  in  said  collateral  trust  indenture,  the  trustee 
thereunder  shall  be  authorized  to  re-deliver  any  and  all  such  bonds,  when  so 
certified  to  or  upon  the  order  of  the  Trustees,  and  in  no  event  shall  it  be  bound 
further  to  see  to  the  application  of  any  such  bonds  or  their  proceeds.  Such 
bonds  for  the  aggregate  principal  sum  of  $21,444,000  upon  such  certification 
from  time  to  time  shall  be  deliverable  upon  the  order  of  the  Vendors.  The 
remaining  $556,000  of  bonds  shall  be  delivered  to  the  Trustees,  or  upon  their 
order,  and  shall  be  sold  by  the  Trustees  at  and  for  the  price  of  ninety  per  cent. 
of  the  par  value,  plus  accrued  interest  to  the  date  of  sale,  and  from  time  to  time 
the  proceeds  thereof  shall  be  used  and  apphed  as  shall  be  directed  by  the  Com- 
mittee. 

Section  3.  The  said  bonds  as  herein  and  in  said  collateral  trust  indenture 
provided,  as  to  both  principal  and  interest,  shall  be  payable  only  out  of  the 
principal  or  proceeds  and  the  income  of  the  property  from  time  to  time  held  by 
the  trustee  under  said  collateral  trust  indenture,  and  no  personal  liability  on  the 
part  of  the  Trustees,  or  of  any  person  interested  beneficially  or  other-nase  in  the 
trust  fund,  shall  arise  out  of  or  be  enforceable  because  of  the  making,  issuing 
or  transfer  of  said  bonds,  or  anj-  thereof.    , 

Section  4.  The  holders  from  time  to  time  of  the  said  Five  Per  Cent.  Bonds 
and  the  interest  obligations  appertaining  thereto  to  the  extent  of  the  principal 
and  interest  thereby  represented  shall  have  the  right,  as  provided  in  said  col- 
lateral trust  indenture,  through  the  trustee  thereunder  or  otherwise,  to  enforce 
the  performance  of  the  covenants  contained  in  said  bonds  or  in  the  collateral 
trust  indenture  securing  the  same  out  of  and  against  the  said  trust  fund,  but  not 
otherwise,  and  the  interests  therein  of  any  of  the  beneficiaries  hereinafter  desig- 
nated, but  not  against  the  Trustees  or  any  beneficiary  individually. 

ARTICLE  THREE. 

Section  1.  Subject  to  the  prior  obligations  of  the  Five  Per  Cent.  Bonds  as 
in  Article  Two  of  this  trust  agreement  expressed,  and  subject  to  the  right  of 
the  Trustees,  to  apply,  or  the  right  of  the  Committee  to  direct  the  application 
by  the  trustees  of,  or  any  part  or  all  of  the  income  or  proceeds  of  the  trust  fund, 
or  any  part  of  the  trust*^  fund  consisting  of  cash,  to  or  for  the  uses  or  purposes 
expressed  in  Section  2  of  Article  Four  of  this  trust  agreenient,  and  subject  also 
to  the  prior  payment  of  the  several  charges  above  mentioned  in  Section  6  of 
Article  One,  the  sole  beneficial  interest  in  the  trust  fund  and  in  the  net  income 
and  proceeds  thereof,  shall  be  and  during  the  continuance  of  this  trust  shall 
remain  in  the  o-miers  from  time  to  time  of  transferable  shares  of  beneficial 
interest. 

In  the  first  instance,  the  ownership  of  all  such  shares  of  beneficial  mterest 
shall  be  in  the  Vendors,  and  the  certificates  of  such  shares,  to  be  issued  by  the 
Trustees  as  hereinafter  provided,  shall  be  in  the  name  of,  and  shall  be  delivered 
to,  the  Vendors  or  their  nominees. 
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Section  2.  Such  shares  of  beneficial  interest  (hereinafter  called  "participa- 
tion shares")  shall  be  of  two  classes,  to  wit,  preferred  participation  shares  and 
common  participation  shares. 

The  number  of  the  preferred  participation  shares  shall  be  two  hundred  and 
fifty  thousand. 

The  number  of  the  common  participation  shares  shall  be  one  hundred  and 
fiftj'  thousand,  and  also  such  additional  number  as  from  time  to  time  may  be 
authorized  as  in  Section  4  of  this  Article  provided. 

For  convenience,  the  income  payments  on  such  participation  shares  are 
herein  termed  "di\'idends." 

The  relative  rights  and  interests,  and  the  limitations  thereof,  of  the  holders 
of  the  preferred  participation  shares  and  of  the  holders  of  the  common  partici- 
pation shares,  shall  be  as  follows  : 

The  holders  of  the  preferred  participation  shares  shall  be  entitled  to  receive, 
out  of  the  net  income  (as  the  term  "net  income"  is  defined  in  this  trust  agree- 
ment) applicable  to  such  purpose,  theretofore  received  bj^  and  then  under  the 
control  of  the  Trustees,  from  the  bonds,  stocks  and  other  securities  from  time 
to  time  constituting  the  trust  fund  subject  to  this  trust  agreement,  dividends 
at  the  rate  of  .$4.50  per  annum  on  each  such  share,  payable  in  semi-annual  in- 
stallments on  the  first  day  of  January  and  the  fli-st  day  of  July  in  each  year. 
Such  dividends  shall  be  cumulative,  and  the  mone.ys  therefor  shall  be  paid  or 
shall  be  set  apart  for  payment  before  any  dividend  on  the  common  participation 
shares  shall  be  paid  or  set  apart ;  so  that  if  in  any  year  dividends  amounting  to 
$4.50  shall  not  have  been  paid  upon  any  preferred  participation  shares  the 
deficiency  shall  be  paid  before  any  dividend  shall  be  paid  upon  or  be  set  apart 
for   the   common   participation   shares. 

Whenever  in  any  year  after  all  such  cumulative  dividends  in  respect  of  the 
preferred  participation  shares  for  all  previous  years  shall  have  been  paid,  and 
the  semi-annual  installments  for  the  current  year  shall  have  been  paid  or  set 
apart  for  payment,  any  such  applicable  net  income  shall  remain  in  the  posses- 
sion and  under  the  control  of  the  Trustees,  such  remaining  applicable  net  income 
to  such  amount  or  amounts  as  the  Committee  may  direct  or  approve,  but  not 
in  any  such  year  exceeding  $600,000,  shall  be  distributed  and  be  paid,  as  a  non- 
cumulative  dividend,  ratably  among  and  to  the  holders  of  the  common  partici- 
pation shares. 

Whenever  in  any  year  after  the  sum  of  $600,000  shall  have  been  so  di-vided 
among,  and  shall  have  been  paid  or  the  amount  thereof  shall  have  been  set  apart 
for  payment,  ratably  on  the  common  participation  shares,  any  of  such  applicable 
net  income  shall  remain  in  the  possession  and  under  the  control  of  the  Trustees, 
such  remaining  applicable  net  income  to  such  amount  or  amounts  as  the  Com- 
mittee shall  direct  or  approve,  but  not  in  any  such  year  exceeding  $1,000,000 
shall  be  distributed  and  paid,  as  a  non-cumulative  additional  dividend,  to  and 
among  the  holders  of  the  participation  shares,  both  preferred  and  common,  in 
the  following  proportions,  to  wit :  five-eighths  of  any  such  residuary  sum 
ratably  among  and  to  the  holders  of  the  preferred  participation  shares,  and 
three-eighths  thereof  ratably  among  and  to  the  holders  of  the  common  participa- 
tion shares. 

In  every  year  in  which  such  last  mentioned  non-cumulative  di\idend  therein 
of  $1,000,000  shall  have  been  paid  as  aforesaid,  or  the  amount  thereof  set  aside 
for  payment  as  aforesaid,  the  holders  of  the  common  participation  shares  shall 
be  entitled  ratably  to  receive  out  of  any  and  all  further  applicable  net  income 
remaining  in  such  year,  such  amount  or  amounts  as  from  time  to  time  the  Com- 
mittee may  direct  or  approve. 

Upon  any  distribution  by  the  undersigned  Trustees  of  the  stocks,  bonds  or 
other  securities  constituting  the  trust  fund,  or  the  proceeds  thereof,  in  accord- 
ance with  the  terms  of  this  trust  agreement,  before  any  amount  shall  be  paid  to 
the  holders  of  the  common  participation  shares,  the  holders  of  the  preferred  par- 
ticipation shares  shall  be  entitled  to  receive  in  respect  of  every  stich  share  the 
sum  of  .$100  and  also  the  amount  of  any  approved  and  unpaid,  and  the  accrued 
proportion  of  the  currently  accruing,  semi-annual  installment  of  the  $4.50  cumu- 
lative annual  dividend,  and  after  such  amoimts  shall  have  been  paid  to  the  hold- 
ers of  the  preferred  participation  shares  and  not  otherwise,  the  remainder  of 
such  trust  fund,  or  the  net  proceeds  thereof  (after  the  payment  of  all  charges 
thereon  or  in  respect  thereof)  shall  be  distributed  and  be  paid  to  the  holders  of 
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the  common  participation  shares  ratably  according  to  their  respective  inter- 
ests. 

The  registered  holders  of  the  preferred  participation  shares  shall  have  the 
same  ratable  right  (if  any)  as  the  holders  of  the  common  participation  shares 
to  subscribe  for  and  to  take  additional  common  participation  shares  in  case  of 
any  future  increases  in  the  number  thereof,  and  if  the  opportunity  to  subscribe 
therefor  shall  be  offered  to  the  holders  of  participation  shares. 

Section  3.  The  Trustees  shall  issue  certificates  of  such  preferred  partici- 
pation shares  and  such  common  participation  shares,  which  certificates,  respec- 
tively, shall  be  in  substantially  the  following  form  (the  blanks  therein  being  ap- 
propriately filled),  to  wit: 

{Form  of  Preferred  Participation  Certificate.) 
No Shares. 

CHICAGO   CITY  AND   CONNECTING  RAILWAYS  COLLATERAL 

TRUST. 

Trustee's  Certificate  op  Preferred  Participation. 

The  undersigned,  as  Trustees  under  a  trust  agreement  dated  January  1,  1910, 
creating  the  trust  called  Chicago  City  and  Connecting  Railways  Collateral 

Trust,  do  hereby  certify  that is  the  owner  of . 

Preferred  Participation  Shares  of  the  beneficial 

interest  specifically  described  in  said  trust  agreement. 

The  holders  of  the  preferred  participation  shares  shall  be  entitled  to  receive, 
out  of  the  net  income  (as  the  term  "net  income"  is  defined  in  said  trust  agree- 
ment) applicable  to  such  purpose,  theretofore  received  by  and  then  under  the 
control  of  the  undersigned  Trustees,  from  the  bonds,  stocks  and  other  securities 
from  time  to  time  constituting  the  trust  fund  subject  to  said  trust  agreement, 
dividends  at  the  rate  of  $4.50  per  annum  on  each  such  share,  payable  in  semi- 
annual installments  on  the  first  day  of  January  and  the  first  day  of  July  in  each 
year.     Such  dividends  shall  be  cumulative,  and  the  moneys  therefor  shall  be  ^ 

paid  or  shall  be  set  apart  for  payment  before  any  dividend  on  the  common  par-  I 

ticipation  shares  shall  be  paid  or  be  set  apart ;  so  that  if  in  any  year  preferential 
dividends  amounting  to  $4.50  shall  not  have  been  paid  upon  any  preferred  par- 
ticipation shares,  the  deficiency  shall  be  paid  before  any  dividend  shall  be  paid 
upon  or  set  apart  for  the  common  participation  shares;  and  as  stated  in  the 
said  trust  agreement,  the  holders  of  such  preferred  participation  shares  shall  be 
entitled  also  to  preference  upon  any  distribution  of  the  trust  fund  or  the  pro- 
ceeds thereof. 

Under  the  provisions  of  said  trust  agreement  the  holders  of  certificates  of  | 

participation  shares  registered  as  in  said  trust  agreement  required,  will  be  en-  l 

titled  to  exercise  certain  voting  powers,  limited  relatively  as  between  the  pre- 
ferred participation  shares  and  the  common  participation  shares  as  well  as  in 
other  respects ;  and  they  shall  possess  also  certain  other  dividend  rights,  all  as 
specified  in   the  said   trust  agreement. 

All  the  provisions  of  said  trust  agreement  are  hereby  made  a  part  hereof,  in 
all  respects  and  with  like  effect  as  though  the  same  were  herein  set  forth  at 
length;  and  except  only  as  in  said  trust  agreement  mentioned  and  provided, 
this  certificate  confers  no  rights,  powers,  privileges  or  interest. 

The  participation  shares  represented  by  this  certificate  are  transferable  only 
upon  the  books  of  the  Trustees,  in  person  or  by  attorney,  upon  surrender  of 
this  certificate.  This  certificate  shall  not  become  or  be  valid  until  countersigned 
by  the  Registrar  of  Transfers. 

In  testimony  whereof,  the  Trustees  have  signed  this  certificate  by  their 
agent  duly  authorized  this day  of 


As  Trustees  under  the  trust  agreement  dated  January  1,  1910,  creating  the 
Chicago  City  and  Connecting  Railways  Collateral  Trust,  and  not  individually : 

By         

Their  Agent  duly  au- 
thorized. 
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{Form  of  Common  Participation  Certificate.) 


Shares. 


CHICAGO   CITY  AND   CONNECTING   RAILWAYS  COLLATERAL 

TRUST. 

Trustees'  Certificate  of  Common  Participation. 

The  undersigned,  as  Trustees  under  a  trust  agreement  dated  January  1,  1910, 
creating  the  trust  called   Chicago  City  and  Connecting   Railways   Collateral 

Trust,  do  hereby  certify  that is  the  owner  of _.  . 

Common  Participation  Shares  of  the  beneficial 

interest  specifically  described  in  said  trust  agreement. 

The  rights  of  the  holders  of  common  participation  shares  are  subject  to  the 
prior  rights  of  the  holders  of  the  preferred  participation  shares,  as  set  forth  in 
said  trust  agreement. 

The  number  of  the  common  participation  shares  may  be  increased  in  the 
manner,  and  subject  to  the  provisions,  set  forth  in  the  said  trust  agreement. 

Under  the  provisions  of  said  trust  agreement,  the  holders  of  certificates  of 
participation  shares  registered  as  in  said  trust  agreement  required  will  be  en- 
titled to  exercise  certain  voting  powers,  limited  relatively  as  between  the  two 
classes  as  well  as  in  other  respects,  all  as  specified  in  the  said  trust  agreement. 

All  the  provisions  of  said  trust  agreement  are  hereby  made  a  part  hereof  in 
all  respects  and  with  like  effect  as  though  the  same  were  herein  set  forth  at  length  ; 
and  except  only  as  in  said  trust  agreement  mentioned  and  provided,  this  certifi- 
cate confers  no  rights,  powers,  privileges  or  interest. 

The  participation  shares  represented  by  this  certificate  are  transferable  only 
upon  the  books  of  the  trustees,  in  person  or  by  attorney,  upon  surrender  of  this 
certificate.  This  certificate  shall  not  become  or  be  valid  until  countersigned  by 
the  Registrar  of  Transfers. 

In  testimony  whereof,  the  Trustees  have  signed  this  certificate  by  their 
agent  duly  authorized  this day  of 


As  Trustees  under  the  trust  agreement  dated  January  1,  1910,  creating  the 
Chicago  City  and  Connecting  Railways  Collateral  Trust,  and  not  individually  : 

By 

Their  Agent  duly  au- 
thorized. 

Each  of  such  certificates,  in  the  appropriate  blanks  therefor,  respectively, 
shall  recite  the  name  of  the  holder,  and  the  number  of  participation  shares 
represented  by  such  certificate. 

No  certificate  shall  be  issued  to  represent  less  than  one  whole  participation 
share  of  either  class. 

Such  certificates  may  be  signed  by  the  Trustees,  or  in  their  behalf  by  their 
agent  authorized  as  provided  in  Section  II  of  Article  Five  of  this  trust  agreement. 
From  time  to  time  the  Committee  may  direct  that  such  certificates  shall  bear 
also  the  countersignature  of  the  secretary  of  the  Committee. 

The  persons  or  corporations  who  from  time  to  time  shall  be  Trustees  or  Trus- 
tee under  this  trust  agreement,  either  in  their  or  its  own  name  as  such  Trustees 
or  Trustee,  or  in  the  names  of  the  said  parties  of  the  first  part,  may  cause  to  be 
signed,  and  may  issue  any  and  all  certificates  of  participation  shares  which  there- 
tofore shall  not  have  been  signed  by  or  in  behalf  of  the  parties  of  the  first  part. 

On  the  back  of  each  such  certifi'cate  shall  be  indorsed  a  form  of  transfer  of 
the  participation  shares  represented  thereby,  substantially  as  follows  : 

For  value   received, hereby  sell,   assign  and 

transfer participation  shares  represented  by  the  within  certificate 

to subject  to  the  terms  and  conditions  of  the  trust 

agreement  within  referred  toj  and  to  all  rules  concerning  such  transfer  which 
have  been,  or  from  time  to  time,  or  at  any  time,  may  be,  established  by  the 
within-named  Trustees ;   to  which  trust  agreement  and  rules,  the  transferee  and 
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every  holder  hereof  does  assent  by  the  acceptance  of  this  transfer ;   and  do  ap- 
point   attorney  to  transfer  said  certificate  on  the  books 

of  said  Trustees  accordingly,  with  full  power  of  substitution  in  the  premises. 
Dated  this day  of 19  ... 

[Seal] 

In  the  presence  of 

,  Witness. 

Section  4.  From  time  to  time,  and  at  any  time  during  the  continuance  of 
the  trust,  the  registered  holders  of  a  majority  of  the  total  number  of  common  par- 
ticipation shares,  either  by  a  writing  signed  by  them  and  duly  acknowledged  or 
proved  in  the  manner  provided  by  law  in  respect  of  the  execution  of  deeds  of 
real  property  to  be  recorded  in  the  State  of  Illinois,  or  by  vote  at  a  meeting  of 
the  holders  of  participation  shares  held  as  in  this  trust  agreement  provided,  may 
authorize  the  Trustees  to  increase  the  number  of  the  common  participation 
shares  in  the  amount  specified  in  such  writing  or  in  such  vote,  and  accordingly 
to  issue  certificates  thereof  in  substantially  the  same  form  as  the  certificates  of 
the  common  participation  shares  then  outstanding.  Such  writing  or  such  vote 
also  may  specify  the  terms  and  the  consideration  on  and  for  which  the  Trustees 
may  sell  or  otherwise  may  dispose  of  such  additional  shares,  and  in  the  absence 
of  any  such  specification  the  Trustees  may  sell  or  otherwise  may  dispose  of  such 
additional  shares  on  such  terms  and  for  such  consideration  as  may  be  stated  and 
fixed  by  the  Committee,  and  without  offering  to  the  holders  of  participation 
shares  the  opportunity  of  subscribing  for  such  additional  shares.  Any  and  all 
action  taken  by  the  Trustees  pursuant  to  the  provisions  of  this  section  shall  bind 
the  holderi  of  each  and  every  of  the  participation  shares,  as  though  all  of  them 
had  expressly  assented  thereto. 

Section  5.  The  Trustees  shall  keep,  or  shall  cause  to  be  kept,  in  the  City 
of  Chicago,  State  of  Illinois,  or  in  the  City  of  New  York,  State  of  New  York, 
or  in  each  of  said  cities,  transfer  books  in  which  shall  be  registered  the  names  of 
the  several  holders  of  the  participation  certificates,  together  with  the  post-offiee 
address  of  each  as  given  by  him  for  such  purpose.  Such  participation  certifi- 
cates shaU  be  transferable  only  on  such  books  of  the  Trustees,  to  be  kept  by  them 
or  under  their  direction  in  the  City  of  Chicago,  State  of  Illinois,  or  in  the  City 
of  New  York,  State  of  New  York,  upon  due  execution  of  a  transfer  substantially 
in  the  form  indorsed  on  the  back  of  such  certificates,  and  on  surrender  thereof 
by  the  registered  holder  in  person  or  by  attorney  dulj'  authorized,  and  in  ac- 
cordance and  upon  compliance  with  such  rules  and  requirements  as  from  time  to 
time  or  at  any  time  the  Trustees  may  establish  or  promulgate.  Until  so  trans- 
ferred, the  Trustees  and  aU  other  persons  may  treat  the  registered  holders  as  the 
owners  of  said  participation  certificates  for  all  purposes  whatsoever,  and  none 
of  them  shall  be  affected  by  any  notice  to  the  contrary. 

The  said  transfer  books  may  be  directed  to  be  closed  by  the  Trustees,  and 
accordingly  the  same  shall  be  closed  at  and  during  any  period  prior  to  the  date 
of  any  dividend  or  distribution  upon  the  participation  shares,  or  prior  to  the 
date  of  any  meeting  of  the  holders  of  the  participation  shares.  The  Trustees 
shall  close  the  transfer  books  also  at  any  time  and  for  such  period  as  the  Com- 
mittee shall  request. 

Section  6.  All  certificates  before  issue,  shall  be  registered  by  a  trust  com- 
pany of  the  City  of  Chicago  from  time  to  time  designated,  in  writing,  by  the 
Trustees,  as  the  register  of  transfers,  and  such  registration  shall  be  noted  on  the 
certificates.  The  Trustees  may  appoint,  also,  a  trust  company  in  the  City  of 
New  York  as  the  registrar  of  transfers  in  the  City  of  New  York.  No  such  par- 
ticipation certificates,  unless  so  registered  by  the  registrar  of  transfers  in  Chicago, 
or  the  registrar  of  transfers  in  New  York,  shall  be  of  any  validity  or  shall  be 
entitled  to  share  in  the  benefits  of  this  trust  agreement. 

The  Trustees,  from  time  to  time,  may  appoint  one  or  more  transfer  agents 
in  Chicago,  and  one  or  more  transfer  agents  in  the  City  of  New  York.  The 
registrar  of  transfers  in  Chicago  may  act  also  as  transfer  agent  in  Chicago.  The 
registrar  of  transfers  in  New  York  may  act  also  as  transfer  agent  in  New  York. 

The  Trustees,  by  an  instrument  in  writing,  signed  by  them,  from  time  to 
time  and  at  any  time,  may  appoint  another  trust  company  in  Chicago,  or  in 
New  York,  to  act  as  registrar  of  transfers  in  Chicago,  or  New  York,  respectively, 

4082 


FORMS. 

in  place  of  the  registrar  of  transfers  theretofore  appointed,  and  may  appoint 
successors  to  the  transfer  agent,  or  agents,  in  Chicago,  or  New  York,  thereto- 
fore appointed. 

Section  7.  Pending  the  preparation  of  the  engraved  certificates  to  be  issued 
under  this  trust  agreement,  the  Trustees  may  issue  and  deliver  printed  certifi- 
cates substantially  in  the  form  of  the  definitive  certificates  hereinbefore  recited, 
and  each  of  said  printed  certificates  shall  be  marked  "Temporary." 

Such  temporary  certificates  shall  be  registered  by  the  registrar  of  transfers 
in  the  same  manner  as  herein  pro^'ided  in  respect  of  the  engraved  certificates. 

Such  temporary  certificates  duly  issued  and  registered  hereunder  from  time 
to  time,  shall  be  exchangeable,  at  the  office  or  agency  of  the  Trustees  in  the  City 
of  Chicago,  without  expense  to  the  holder,  for  engraved  certificates.  Such 
temporary  certificates,  until  engraved  certificates  are  prepared  for  delivery, 
shall  be  transferable  in  the  same  manner  as  the  certificates. 

Without  unnecessary  delay  the  Trustees  will  cause  to  be  prepared  such  en- 
graved certificates,  to  be  exchanged  for  such  temporary  certificates,  upon  sur- 
render thereof  to  the  Trustees. 

Section  8.  In  case  any  certificate  shall  become  mutilated,  or  shall  be  lost 
or  destroyed,  the  Trustees,  on  e\'idence  satisfactory  to  them  that  it  has  been 
mutilated,  lost  or  destroyed  and  on  such  terms  if  any  as  to  indemnity  and  other- 
wise as  the  Trustees  shall  deem  proper,  may  issue  a  new  certificate  in  the  name 
of  the  registered  holder  of  such  former  certificate. 

Section  9.  Every  transfer  (otherwise  than  by  operation  of  law)  of  any  cer- 
tificate and  the  said  participation  shares  represented  thereby  shall  be  in  wTiting 
(substantially  in  the  form  hereinbefore  recited)  under  the  hand  of  the  registered 
holder,  and  upon  delivery  of  such  writing  together  with  the  existing  certificate 
to  the  Trustees  or  their  transfer  agent,  such  transfer  shall  be  recorded  on  the 
transfer  books,  and  a  new  certificate  for  such  shares  so  transferred  shall  be  given 
to  the  transferee,  and  in  case  of  a  transfer  of  a  part  only  of  the  shares  represented 
iDy  the  certificate,  a  new  certificate  for  the  untransferred  shares  shall  be  given 
to  the  transferrer.  Until  the  transfer  shall  be  so  delivered  and  recorded,  the 
registered  holder  of  a  certificate  shall  be  deemed  to  be  the  holder  of  the  partici- 
pation shares  thereby  represented  for  all  the  purposes  of  the  trusts  hereof  and 
neither  the  Trustees  nor  the  Committee  shall  be  affected  by  any  notice  of  any 
unrecorded  transfer. 

Section  10.  Whenever  in  consequence  of  the  death,  bankruptcy  or  insol- 
vency of  the  holder  of  any  certificate,  or  in  any  way  other  than  by  a  transfer  in 
accordance  with  the  preceding  Section  9,  any  person  shall  become  entitled  to 
any  certificate,  and  shall  produce  proper  evidence  of  his  title  and  shall  surrender 
such  certificate  to  the  Trustees  or  their  transfer  agent,  he  shall  be  registered  in 
the  transfer  books  as  the  holder  of  the  shares  represented  by  such  surrendered 
certificate  and  shall  receive  a  new  certificate  for  the  same. 

Section  11.  Certificates  and  the  interests  thereby  represented  shall  be 
personal  property  and  the  certificates  shall  entitle  the  holders  thereof  only  to 
the  rights  and  interests  in  the  trust  fund  as  set  forth  in  this  trust  agreement. 

Section  12.  Two  or  more  persons  holding  any  certificate  shall  be  joint 
tenants  of  the  entire  interests  represented  thereby  and  no  entry  shall  be  made 
in  any  certificate  or  in  the  transfer  books  that  any  person  is  entitled  to  any  future 
limited  or  contingent  interest  in  any  certificate.  But  subject  to  the  provisions 
hereinafter  contained,  any  person  registered  as  the  holder  of  any  certificate  may 
be  described  therein  as  a  trustee  of  any  kind,  and  words  may  be  added  to  the 
description  to  identify  the  trust. 

Section  1.3.  The  Trustees  shall  not,  nor  shall  the  Committee  or  any  trans- 
fer agent  or  other  agent  of  the  Trustees  or  the  Committee,  or  the  holder  of  any 
certificate,  be  bound  to  take  notice  of  any  trust  whether  express,  implied  or 
constructive,  or  of  any  charge  or  equity  concerning  any  certificate  or  the  interest 
in  the  trust  fund  of  the  holder  of  any  certificate.  Except  as  noted  in  the  cer- 
tificate or  in  the  transfer  book,  neither  shall  they  be  bound  to  ascertain  or  in- 
quire as  to  the  authority  for  any  sale  or  transfer  of  any  such  certificate  or  in- 
terest by  any  registered  certificate  holder  or  his  personal  representatives,  or  to 
recognize  any  person  as  having  any  interest  therein  except  the  persons  registered 
as  such  certificate  holders.  The  receipt  or  voucher  of  the  person  in  whose  name 
any  certificate  is  registered,  or  if  such  certificate  be  registered  in  the  names  of 
more  than  one  person,  the  receipt  or  voucher  of  any  one  of  such  persons,  shall  be 
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a  sufficient  discharge  for  all  dividends  and  other  money  paj^able  in  respect  of 
such  certificate  and  from  all  responsibility  in  respect  of  the  application  thereof. 
Section  14.  Unless  express  notice  to  the  contrary  shall  have  been  received 
by  the  Trustees,  they  maj'  deem  and  may  treat  any  person  who  shall  present  a 
participation  certificate,  together  with  a  transfer  thereof  signed  by  the  registered 
holder  of  such  certificate,  as  the  bona  fide  owner  of  such  certificate,  and  accord- 
ingly on  demand  they  may  transfer  the  shares  thereby  represented. 

ARTICLE  FOUR. 

Section  1.  Subject  to  the  paramount  rights  of  the  First  Trust  and  Savings 
Bank  or  its  successor,  as  trustee  under  the  collateral  trust  indenture  securing 
the  Five  Per  Cent.  Bonds,  and  of  the  holders  of  such  bonds  under  the  pro\asions 
of  said  indenture  as  creditors,  the  Trustees  shall  receive  all  interest,  dividends 
or  income  of  the  trust  fund ;  and,  first,  after  the  ascertainment  and  determina- 
tion of  "the  income  of  the  trust  fund"  as  proWded  in  the  collateral  trust  inden- 
ture securing  the  Five  Per  Cent.  Bonds,  from  time  to  time  shall  applj'  such  in- 
come to  the  payment  of  the  interest  on  said  bonds,  as  and  when  the  same  shall 
become  due  and  payable,  and  to  the  payment  of  the  annual  sinking  fund  install- 
ment as  and  when  required  to  be  paid  by  said  collateral  trust  indenture ;  and, 
next,  after  the  ascertainment  and  determination  of  the  amount  of  "the  net 
income  of  the  trust  fund"  as  provided  in  Section  6  of  Article  One  of  this  trust 
agreement,  and  after  the  making  of  the  several  payments,  provisions  and  res- 
ervations specified  in  said  Section  6  of  Article  One,  from  time  to  time  shall 
apply  such  "net  income  of  the  trust  fund"  to  the  payment  of  the  sums  distrib- 
utable to  the  holders  of  the  participation  shares  according  to  the  relative  rights 
and  limitation  of  rights  of  the  two  classes  of  such  shares,  as  herein  specified. 

Section  2.  So  far  as  lawfully  may  be  done,  in  any  year,  after  payment  of 
.  the  interest  due  on  the  Five  Per  Cent.  Bonds,  and  the  sinking  fund  installment 
of  the  then  current  year,  the  Trustees  may,  and,  upon  the  request  of  the  Com- 
mittee, the  Trustees  shall,  set  apart  out  of  "the  net  income  of  the  trust  fund," 
as  and  for  a  "surplus  fund,"  such  sums,  if  any,  not  to  exceed  $100,000  in  any 
one  fiscal  year,  as  the  Committee  may  direct.  Such  "surplus  fund,"  shall  be 
applied  and  be  used  by  the  Trustees,  from  time  to  time,  upon  the  direction  or 
approval  of  the  Committee,  in  such  way  and  for  such  purposes  (which  may 
include  the  payment  of  the  cumulative  semi-annual  diA-idends  of  .$2.25  per  share 
on  the  preferred  participation  shares),  as  the  Committee  shall  deem  advisable. 

Out  of  the  proceeds  of  any  or  all  of  the  $556,000  of  Five  Per  Cent.  Bonds 
hereinabove  authorized  to  be  sold  by  the  Trustees,  the  Trustees  shall  pay  all 
expenses  connected  with  the  organization  of  this  trust,  including  the  preparation 
of  all  writings  or  instruments  incident  thereto,  the  preparing,  engraving,  is- 
suance and  certification  of  the  Five  Per  Cent.  Bonds,  and  the  certificates  of 
preferred  shares  and  common  shares  herein  provided  for,  and  they  may  add  to 
the  balance  remaining  to  the  aforesaid  "surplus  fund." 

From  time  to  time,  upon  the  request  of  the  Committee,  the  Trustees  shall 
pay  to  the  Committee  or  its  order,  out  of  any  funds  in  the  hands  of  the  Trustees 
available  for  that  purpose,  such  sums  or  amounts  as  the  Committee  shall  in 
writing  request  for  use  by  the  Committee  in  payment  and  discharge  of  expenses, 
obligations  and  liabilities  incurred  by  or  on  behalf  of  the  Committee  in  the  ad- 
ministration of  this  trust. 

Anything  in  this  trust  agreement  to  the  contrary  notwithstanding,  all  income 
of  the  trust  fund  shall  be  distributed  in  accordance  with  the  provisions  of  this 
indenture  on  or  before  January  1,  1931. 

Section  3.  In  the  event  that  any  bond  constituting  part  of  the  trust  fund  shall 
be  paid  or  be  redeemed,  or  in  the  event  that  the  property  of  any  of  the  corporations 
whose  capital  stock,  or  any  part  thereof,  at  any  time  shall  constitute  smy  part 
of  the  trust  fund,  shall  be  sold,  and  the  proceeds  thereof  distributed  to  the 
holders  of  the  capital  stock  of  such  corporation,  and  as  a  result  thereof  any 
monej^s  shall  come  into  the  hands  of  the  Trustees,  or  in  the  event  that  any  of 
the  capital  or  the  principal  represented  by  any  of  the  trust  fund  securities  or  any 
part  thereof  shall  be  distributed  or  be  paid  over  to  the  Trustees,  — then,  in  any 
such  event,  any  amount  or  amounts  so  received  or  distributed  or  paid  over  shall  be 
applied  by  the  Trustees,  first,  to  the  prepayment  or  redemption  of  the  Five  Per 
Cent.  Gold  Bonds,  or  otherwise,  in  accordance  with  the  prov-isions  of  the  collateral 
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trust  indenture,  securing  such  bonds  ;  and  (subject  to  the  reservations  above  stated 
in  Section  6  of  Article  One  of  this  trust  agreement)  second,  ratably  to  and  among 
the  holders  of  preferred  participation  shares  then  outstanding  until  the  sum  of 
$100  shall  have  been  paid  with  respect  to  each  of  the  said  preferred  shares, 
together  with  any  accrued  and  unpaid  serai-annual  cumulative  di\'idends  of 
$2.25  per  share  and  the  proportionate  amount  then  accrued  of  such  dividend 
then  currently  accruing ;  and,  third,  ratably  to  and  among  the  holders  of  com- 
mon participation  shares. 

Section  4.  Whenever  the  full  amount  payable  upon  any  preferred  partici- 
pation shares  as  specified  in  the  preceding  Section  3  of  this  Article  shall  have 
been  paid,  or  the  amount  thereof  shall  have  been  set  aside  for  payment  when  and 
as  called  for  by  the  holders  of  such  shares,  then  and  thereupon  all  interest  of  the 
then  present  or  any  future  holders  of  such  shares,  or  of  any  certificate  thereof, 
in  the  trust  fund,  or  in  any  income  realized  therefrom,  forthwith  shall  cease  and 
determine,  and  the  certificate  representing  every  such  share  shall  be  surrendered 
to  the  Trustees,  and  shall  be  canceled  and  not  re-issued. 

Section  5.  In  case  any  sums  amounting  to  less  than  $100  on  account  of 
principal  or  capital  shall  have  been  paid  upon  any  preferred  participation  share, 
or  shall  have  been  set  aside  for  payment  thereon  upon  the  order  of  the  holder 
thereof  (no  such  payment,  however,  to  be  made  except  upon  production  of  the 
certificate,  in  order  that  the  amount  of  any  such  payment  may  be  stamped 
thereon),  the  amount  to  which  the  holder  of  such  certificate  thereafter  shall  be 
entitled,  with  respect  to  each  of  said  shares  represented  by  such  certificate, 
either  on  account  of  dividends  or  principal,  shall  be  reduced  in  the  proportion 
that  the  aggregate  amount  of  all  such  payments  on  account  of  capital  or  prin- 
cipal shall  bear  to  $100. 

Section  6.  Nothing  in  this  trust  agreement  or  in  any  participation  certifi- 
cate issued  hereunder,  either  expressed  therein  or  to  be  implied  therefrom,  is 
intended  or  shall  be  construed  to  give  to  any  person  or  corporation,  other  than 
the  parties  hereto,  the  trustee  under  the  collateral  trust  indenture  securing  the 
Five  Per  Cent.  Bonds,  the  holders  of  such  bonds,  and  the  holders  of  participa- 
tion certificates  issued  under  this  trust  agreement  and  registered  as  herein  pro- 
vided, any  legal  or  equitable  right,  remedy  or  claim  under  or  in  respect  of  this 
trust  agreement,  or  any  covenant,  condition  or  provision  herein  contained,  or 
any  right,  title  or  interest  in  or  to  any  property  herein  described  or  subject  to 
the  provisions  hereof ;  all  the  covenants,  provisions  and  conditions  of  this 
trust  agreement  and  of  said  participation  certificates  being  intended  to  be,  and 
being,  for  the  sole  and  exclusive  benefit  of  the  parties  to  this  trust  agreement 
and  the  several  other  persons  in  this  section  mentioned. 

Section  7.  Subject  to  the  provisions  of  the  indenture  securing  the  Five 
Per  Cent.  Bonds,  the  Trustees  shall  have  the  right  to  vote  upon  any  and  all 
shares  of  stock  constituting  any  part  of  the  trust  fund,  at  any  and  all  meetings, 
regular  or  special,  of  the  corporation  or  corporations  issuing  such  stocks ;  and, 
subject  to  the  terms  and  provisions  of  this  trust  agreement,  the  Trustees  may 
take  any  action  or  may  give  or  execute  any  consent,  or  may  take  any  step  which 
the  owners  of  such  stock  would  be  entitled  or  authorized  to  take,  give  or  execute, 
with  the  same  force  and  effect  as  though  at  the  time  the  Trustees  were  the  ab- 
solute owners  of  such  stock ;  and  from  time  to  time  the  Trustees  may  give 
proxies  to  any  person  or  persons  to  vote  such  stock;  but  in  voting  upon  any 
such  stock,  the  Trustees  shall  follow  the  directions  or  instructions,  if  any,  that 
may  be  given  to  the  Trustees  by  the  Committee,  and  shall  cause  their  proxies 
also  to  follow  such  directions  or  instructions. 

In  voting  or  in  causing  to  be  voted  any  such  stock,  the  Trustees  (and  the 
Committee  when  giving  any  such  written  directions  or  instructions  to  the  Trus- 
tees), from  time  to  time,  will  exercise  their  best  judgment  to  elect  suitable  di- 
rectors of  the  corporation  issuing  such  stock,  to  the  end  that  the  affairs  of  such 
corporation  shall  be  properly  managed.  In  voting  and  in  acting  on  any  other 
matters  which  shall  come  before  the  Trustees  as  stockholders,  or  at  stock- 
holders' meetings,  the  Trustees  (and  the  Committee  when  gii-ing  any  such 
written  directions  or  instructions  to  the  Trustees)  likewise  will  exercise  their  best 
judgment.  Nevertheless,  the  Trustees  assume  no  personal  responsibility,  and 
shall  be  under  no  personal  obligation  in  respect  of  such  management  or  in  respect 
of  any  action  by  them  taken  or  taken  in  pursuance  of  their  consent  thereto  as 
such  stockholders  or  in  pursuance  of  their  votes  cast. 
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Section  8.  Any  income  of  the  trust  over  and  above  the  income  derived 
from  the  stocks,  bonds  or  other  securities  held  by  the  trustee  under  the  col- 
lateral trust  indenture  securing  the  Five  Per  Cent.  Bonds,  shall  be  applied  and 
be  used  by  the  Trustees,  in  such  manner  as  the  Committee  shall  request,  not  in 
disregard  of  any  express  provision  of  this  agreement. 

Sectiox  9.  In  case  the  Trustees  shall  acquire  anj^  interest  in  real  estate,  as 
proceeds  or  income  of  the  deposited  seciu-ities,  they  shall  hold  the  same,  subject 
to  the  terms  of  this  trust  agreement,  for  sale  or  other  conversion  into  personal 
property  ;  and,  at  all  times,  all  such  real  estate  shall  be  considered  and  be  treated 
as  personal  property  for  the  purposes  of  this  trust. 

Section  10.  Any  of  the  Trustees  may  purchase,  acquire  and  own  any  of 
the  Five  Per  Cent.  Bonds  or  any  of  the  participation  shares  free  from  account- 
ability with  respect  thereto,  and  may  deal  therein  in  all  respects  the  same  as  any 
other  person,  either  with  any  holder  of  such  bonds  or  with  any  holder  of  such 
participation  shares,   or  with  any  other  person. 

Section  11.  At  any  time  prior  to  the  happening  of  the  event  hereinbefore 
fixed  for  the  termination  of  this  trust,  upon  the  written  request  of  a  majority 
of  the  members  of  the  Committee  and  of  the  trustee  under  the  collateral  trust 
indenture  securing  the  Five  Per  Cent.  Bonds,  or  of  such  majority',  and  of  the 
trustee  under  any  instrument  securing  any  bonds  issued  to  pay  off  said  Five 
Per  Cent.  Bonds  as  hereinafter  provided,  the  Trustees  shall  terminate  this  trust, 
and  shall  sell  and  dispose  of  the  trust  fund,  upon  such  terms  as  shall  be  approved 
by  the  Committee  and  such  trustee;  provided,  always,  however,  that,  in  event  of 
any  such  termination  of  this  trust,  the  trust  fund  never  shall  be  so  sold  or  dis- 
posed of  except  on  such  terms  as  after  payment  of  all  prior  costs,  charges  and 
expenses  will  produce  cash  sufficient  to  pay  at  par  the  principal  and  interest  of 
all  said  Five  Per  Cent.  Bonds  at  the  time  outstanding,  or  of  all  then  outstanding 
bonds  issued  for  the  purpose  of  paying  off  said  Five  Per  Cent.  Bonds  as  herein- 
after pro\'ided.  In  the  event  of  any  such  sale  or  disposition  of  the  trust  fund, 
the  net  proceeds  shall  be  applied  by  the  Trustees,  first,  to  the  prepayment  at 
par  of  the  then  outstanding  Five  Per  Cent.  Bonds,  or  of  any  then  outstanding 
bonds  issued  to  pay  off  said  bonds,  in  accordance  with  the  indenture  securing 
the  bonds,  so  paid ;  and  (subject  to  the  reservations  above  specified  in  Section 
6  of  Article  One  of  this  trust  agreement),  second,  ratably  to  and  among  the  holders 
of  preferred  participation  shares,  then  outstanding,  until  (including  any  previous 
payments)  the  sum  of  SlOO  shall  have  been  paid  with  respect  to  each  of  the  said 
shares,  together  with  accrued  and  unpaid  semi-annual  cumulative  dividends 
of  S2.25  per  share  and  the  proportionate  amount  then  accrued  of  such  dividend 
then  currently  accruing  ;  and,  third,  ratably,  to  and  among  the  holders  of  the 
common  participation  shares.  In  case  said  trust  fund  shall  be  so  sold  and  dis- 
posed of  partly  for  cash  (sufficient  in  amount  to  pay  the  principal  and  interest 
of  said  bonds  as  hereinbefore  provided),  and  partly  for  securities  or  other  prop- 
erty, the  Committee  (1)  shall  place  a  valuation  upon  such  securities  or  prop- 
erty, and  in  case  such  valuation  shall  be  approved  in  ^^'Titing  by  every  Trustee, 
such  securities  and  other  property  shall  be  distriljuted  in  kind  to  the  holders  of 
the  participation  shares  as  hereinbefore  provided ;  but  otherwise  such  securi- 
ties and  other  property  shall  be  sold  at  public  auction  and  the  proceeds  thereof 
shall  be  distributed  to  the  holders  of  said  participation  shares  as  aforesaid.  Any 
valuation  so  made  by  the  Committee,  with  the  approval  of  the  Trustees,  and  any 
sale  so  made  by  the  Trustees,  shall  be  conclusive  upon  all  persons  interested  in 
the  trust  fund  At  any  such  sale  at  public  auction,  any  Trustee,  or  any  member 
of  the  Committee,  without  further  accountability  (except  for  the  purchase 
price)  may  bid  for  and  purchase  any  property  so  sold. 

.  If,  pursuant  to  the  provisions  of  the  ordinance  of  the  City  of  Chicago  in 
respect  of  the  Chicago  City  Railway  Company,  passed  February  11,  1907,  the 
City  of  Chicago  or  its  authorized  licensee  shall  purchase  the  property  of  the 
Chicago  City  Railway  Company,  the  Trustees  shall  terminate  this  trust,  and 
thereupon  shall  sell  and  dispose  of  the  residue  of  the  trust  fund  upon  such  ternis 
as  shall  be  approved  by  the  Committee.  In  event  of  such  termination  of  this 
trust,  the  net  proceeds  of  the  trust  fund  shall  be  applied,  first  (a)  in  case  of  such 
purchase  under  the  terms  of  said  ordinance  by  the  City  of  Chicago,  to  the  pre- 
payment at  par  and  interest  of  the  then  outstanding  Five  Per  Cent.  Bonds,  or 
(b)  in  case  of  such  purchase  under  the  terms  of  said  ordinance  by  the  authorized 
licensee  of  the  City  of  Chicago  to  the  prepayment  of  said  Five  Per  Cent.  Bonds 
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then  outstanding  at  par  and  a  premium  of  Five  Per  Cent.,  together -with  interest, 
all  in  accordance  with  the  indenture  securing  the  bonds  so  paid ;  and,  in  either 
case  (subject  to  the  reservations  above  specified  in  Section  6  of  Article  One  of 
this  trust  agreement)  ;  second,  ratably  to  and  among  the  holders  of  preferred 
participation  shares  then  outstanding  until  (including  any  previous  payments) 
the  sum  of  $100  shall  have  been  paid  mth  respect  to  each  of  the  said  shares_, 
together  A\dth  accrued  and  unpaid  semi-annual  cumulati^-e  dividends  of  §2.25 
per  share  and  the  proportionate  amount  then  accrued  of  such  dividend  then 
currently  accruing ;  and,  third,  ratably,  to  and  among  the  holders  of  the  common 
participation  shares. 

Section  12.  With  the  written  consent  or  approval  of  a  majority  of  the  niem- 
bers  of  the  Committee,  and  on  such  terms  and  conditions  as  the  Committee 
shall  approve,  the  Trustees  shall  have  power  to  mortgage  or  to  pledge  all  or  any 
part  of  the  trust  fund  for  the  purpose  of  borrowing  money  (repayable  from  the 
trust  fund  and  not  otherwise)  to  pay  the  principal  and  interest  of  any  of  said 
Five  Per  Cent.  Bonds  at  their  maturity  by  lapse  of  time  or  otherwise  ;  provided, 
however,  that  no  money  shall  be  borrowed  otherwise  than  in  conformity  with 
the  conditions  and  limitations  expressed  in  subdivision  (k)  of  Section  16  of 
this  Article. 

Section  13.  With  the  direction  or  approval  of  the  Committee  (and  the 
indenture  securing  the  Five  Per  Cent.  Bonds  shall  so  provide)  the  Trustees  may 
withdraw  any  of  the  trust  fund  securities  from  the  lien  of  the  indenture  securing 
the  said  bonds,  bv  paying  to  the  trustee  under  such  indenture  in  cash,  for  each 
share  of  the  capital  stock  of  the  Chicago  City  Railway  Company,  the  sum  of 
$200  per  share,  and  for  each  of  the  other  trust  fund  securities  so  withdrawn,  the 
par  value  thereof,  and  for  the  purpose  of  withdrawing  any  of  such  securities,  the 
Trustees  may  use  any  funds  in  their  hands ;  but  the  Trustees  shall  not  in  this 
manner  withdraw  any  one  class  or  kind  of  such  securities  to  an  amount  exceeding 
ten  per  cent,  of  such  class  or  kind  of  securities  subject  to  this  trust  agreement 
except  that  as  herein  provided,  bonds  may  be  converted  into  stock  and  canceled . 
The  Trustees,  as  directed  or  authorized  by  the  Committee,  shall  hold  or  shall  sell 
and  dispose  of  such  securities  so  withdrawn. 

At  anv  time  after  so  withdrawing  any  of  such  trust  fund  securities,  the 
Trustees  may  re-assign  and  deliver  the  same  to  the  Trustee  under  the  said 
collateral  trust  indenture  securing  the  Five  Per  Cent.  Bonds  and  thereupon 
they  shall  be  entitled  to  demand  and  to  receive  the  money  paid  to  the  said 
Trustee  at  the  time  of  the  withdrawal  of  such  securities  so  re-assigned  and 
delivered. 

Section  14.  In  the  event  that  the  Trustees  shall  not  deliver  to  the  trustee 
under  the  indenture  securing  the  Five  Per  Cent.  Bonds  the  full  amount  of  the 
securities  in  the  assigning  clause  of  this  trust  agreement  scheduled  as  being  trans- 
ferred to  the  Trustees,  the  Trustees  shall  have  the  right  to  deposit  Tsdth  the  said 
trustee,  in  lieu  of  any  such  securities,  and  to  cover  any  such  shortage,  cash  for 
each  share  of  the  capital  stock  of  the  Chicago  City  Railway  Company  at  the 
rate  of  $200  a  share  and  for  any  of  the  other  securities  the  par  value  thereof ; 
which  cash  from  time  to  time  thereafter  may  be  wnthdrawn  by  them^  in  corre- 
sponding amounts  upon  delivering  to  the  trustee  under  such  indenture  the 
securities  in  lieu  of  which  such  cash  deposit  shall  have  been  made. 

Section  15.  With  the  consent  or  approval  of  the  Committee,  and  of  the 
holders  of  a  majority  of  all  the  participation  shares,  including  a  majority  of  the 
preferred  participation  shares,  the  Trustees  shall  have  power  to  sell  or  to  exchange 
for  shares  of  stock  or  other  securities  or  for  part  cash  and  part  securities  and 
other  propertv,  anv  of  the  trust  fund  securities,  subject,  howerer,  to  the  lien  of 
the  indenture"^ securing  the  Five  Per  Cent.  Bonds,  or  any  other  bonds  issued  for 
the  purpose  of  paving  off  said  bonds.  Said  sale,  exchange  or  other  disposition 
of  said  securities,  or  of  any  part  thereof,  however,  shall  be  subject  to  the  hen  of 
said  indenture,  and  otherwise  may  be  upon  such  terms  and  conditions  as  shall 
be  approved  by  the  Committee  and  the  holders  of  the  specified  proportion  of 
the  participation  shares,  respectivelv. 

Section  16.  Subject  to  any  rights  of  the  trustee  of  the  said  collateral  trust 
indenture  dated  Januarv  3,  1910,  as  specified  therein,  and  subject  to  the  terms 
of  the  written  approval  or  consent  of  the  Committee  in  any  case  where  under  the 
terms  of  this  trust  agreement  such  approval  or  consent  is  authorized  or  required, 
the  Trustees  shall  have  power  : 
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(a)  To  deposit  any  moneys  derived  from  the  trust  fund,  with  any  trust 
company,  or  in  any  bank ; 

(b)  To  loan  any  moneys  under  control  of  the  Trustees  available  for  such 
purpose,  on  such  terms,  and  with  or  without  security,  and  to  such  persons  or 
companies  as  the  Committee  shall  approve ; 

(c)  To  buy,  or  to  join  with  any  person  or  persons  in  buying,  any  property 
that  shall  be  sold  under  the  provisions  of  any  mortgage  or  security,  in  which 
property  or  any  part  thereof  the  Trustees  shall  have  an  interest,  because  of 
some  right  under  this  trust  agreement,  and  to  allow  the  title  to  any  property  so 
bought  to  be  taken  in  the  name  or  names  of  such  person  or  persons,  and  to  be 
held  by  such  person  or  persons  as  the  Committee  shall  approve ; 

(d)  To  transfer  to  any  person  or  persons  any  share  or  shares,  in  any  com- 
panj^  or  association,  the  securities  of  which  or  any  part  thereof,  shall  constitute 
part  of  the  trust  fund,  as  hereinbefore  provided,  and  to  allow  any  such  share  or 
shares  to  stand  in  the  name  or  names  of  such  person  or  persons,  as  the  Com- 
mittee shall  approve,  in  order  to  qualify  such  person  or  persons  as  a  director  or 
directors,  or  as  an  officer  or  officers  of  such  company  or  otherwise,  or  for  the 
purpose  of  maintaining  the  organization  of  such  company ; 

(e)  To  collect  and  sue  for,  and  to  receive  and  to  receipt  for,  all  sums  of  money, 
due  the  Trustees ;  to  compound,  compromise,  and  to  abandon  or  to  adjust  by 
arbitration,  or  otherwise,  any  actions,  suits,  proceedings,  disputes,  claims, 
demands  and  things  relating  to  said  trust  fund ;  and  to  transfer  to  and  deposit 
with  any  trust  company  or  other  persons,  any  shares  or  securities  forming  part 
of  the  trust  fund,  for  the  purpose  of  any  arrangement  for  enforcing  or  protecting 
the  rights  and  interests  of  the  Trustees  or  of  the  holders  of  the  bonds  or  par- 
ticipation shares  hereinbefore  provided  for ;  and  to  give  time,  with  or  without 
security,  for  the  payment  or  delivery  of  any  debt  or  property  claimed  by  the 
Trustees,  or  belonging  to  said  trust  fund  ;  and  to  pay  or  satisfy  anj^  claims  against 
the  Trustees  or  the  said  trust  property ; 

(/)  To  invest  at  any  time,  and  from  time  to  time,  any  sum  or  sums  which  the 
Trustees  may  hold,  available  for  investment,  in  any  securities  or  property  which 
the  Committee  may  approve,  and  with  like  approval  to  sell  or  otherwise  to  dis- 
pose of  any  such  investments  and  re-invest  the  proceeds  thereof,  or  any  part 
thereof,  and  so  to  continue  to  invest  and  to  re-invest  during  the  period  of  this  trust ; 

(g)  To  permit  to  be  sold  or  leased  to,  or  merged  or  consolidated  with,  each 
other,  any  corporations  or  companies,  any  of  whose  shares,  bonds  or  securities 
constitute  part  of  the  trust  fund  ; 

(h)  To  vote  in  person  or  by  proxy  upon  all  shares  or  other  securities  what- 
soever, belonging  to  this  trust ; 

(i)  To  vote  upon  any  of  the  shares,  constituting  any  part  of  the  deposited 
securities,  in  favor  of  any  lawful  consolidation,  merger  or  reorganization  of  the 
properties,  franchises  or  shares  of  any  of  the  companies  whose  shares  or  part 
thereof  shall  constitute  part  of  said  trust  fund,  with  the  properties,  franchises 
and  shares  of  any  other  company,  upon  such  terms  and  conditions  as  shall  be 
approved  by  both  the  Committee  and  the  trustee  under  the  indenture  securing 
the  Five  Per  Cent.  Bonds  or  of  any  bonds  issued  to  pay  off  said  bonds  :  and  with 
like  approval  and  authority,  as  to  terms  and  conditions,  to  vote  any  of  said 
shares  to  authorize  a  lease  or  operating  agreement  between  the  companies  or 
any  of  them,  whose  shares  or  part  thereof,  shall  constitute  any  part  of  the  trust 
fund,  and  any  other  company  with  which  such  lease  or  operating  agreement 
may  la\A'f  ully  be  made  ; 

0)  To  pay  any  and  all  taxes  or  liens  of  whatsoever  nature  or  kind,  imposed 
upon  or  against  the  said  trust  fund,  or  any  part  thereof,  out  of  any  proper  funds 
available  for  such  purpose ;  and 

{k)  To  borrow  money,  when,  and  in  such  amount  or  amounts  and  upon  such 
terms  and  for  such  purposes  as  the  Committee  may  approve,  and,  as  such  Trus- 
tees, to  execute  and  to  deliver,  but  subject  to  the  provisions  of  Sections  9  and  10 
of  Article  Five,  such  notes,  bonds  or  other  evidences  of  indebtedness,  payable 
only  out  of  the  trust  fund,  in  such  form  and  containing  such  terms  and  condi- 
tions, as  the  Committee  may  approve ;  and  as  security  therefor,  on  such  terms 
and  conditions  as  the  Committee  may  approve,  to  mortgage  or  pledge,  any  prop- 
erty or  securities  held  by  said  Trustees  under  this  trust  agreement. 

Every  obligation  made  or  issued  by  the  Trustees  shall  provide  expressly  in 
substance  or  effect  as  follows  : 
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"  This  obligation  is  issued  by  the  undersigned  not  individually,  but  as  Trustees, 
under  a  certain  Trust  Agreement,  dated  January  1,  1910,  hereby  made  part  hereof, 
and  is  payable  only  from  the  trust  fund  therein  mentioned,  any  and  all  personal 
liability  of  the  Trustees,  Committee,  bondholders  and  certificate  holders  thereunder 
being  and  having  been  expressly  waived  by  the  holder  hereof.'' 

The  Five  Per  Cent.  Bonds  and  the  appurtenant  coupons,  substantially  in  the 
form  recited  in  the  said  collateral  trust  indenture  dated  January  3,  1910,  are 
hereby  expressly  authorized. 

(1)  To  enter  into  such  contracts  of  guaranty  as  shall  be  approved  by  the 
Committee,  the  obligations  arising  thereunder  to  be  payable  only  out  of  the 
trust  fund  held  by  the  Trustees.  Said  contracts  shall  be  restricted,  however, 
to  the  guaranty  of  dividends,  rentals,  bonds  and  other  obligations  payable  by 
companies,  the  stock  of  which,  or  not  less  than  a  majority  of  the  stock  of  which, 
shall  be  owned  by  the  Trustees,  and  to  the  guaranty  of  obligations  secured  by 
stock  or  bonds  of  companies  whose  stock,  or  not  less  than  a  majority  of  whose 
stock,  shall  be  owned  by  the  Trustees.  Every  such  contract  or  obligation  shall 
provide  expressly  or  in  substance  as  follows : 

"This  obligation  is  issued  by  the  undersigned,  not  individually,  but  as 
Trustees  under  a  certain  Trust  Agreement  dated  January  1,  1910,  as  amended 
on  the  7th  day  of  November,  1910,  hereby  made  part  hereof,  and  is  payable  only 
from  and  out  of  the  trust  fund  therein  mentioned,  but  subject  to  the  prior 
rights  of  the  First  Trust  and  Savings  Bank,  of  Chicago,  Illinois,  as  Trustee  under 
the  Indenture  dated  January  3,  1910,  and  of  the  present  and  future  holders 
of  the  bonds  issued  thereunder,  any  and  all  personal  liability  hereunder  of  the 
Trustees,  Committee,  bondholders  and  certificate  holders  under  said  Trust 
Agreement  or  Indenture  being  and  having  been  expressly  waived  by  the  holder 
hereof.  A  copy  of  said  Trust  Agreement  and  said  Indenture  is  on  file  with  the 
First  Trust  and  Savings  Bank  of  Chicago." 

No  debt,  obligation  or  liability  of  any  kind  shall  be  created  or  incurred  by 
any  one  other  than  the  Trustees  or  othermse  than  in  the  manner  in  this  trust 
agreement  provided. 

No  member  of  the  Committee  and  no  certificate  holder  shall  be  authorized 
to  impose  any  debt  or  obligation  or  liability  of  any  kind  upon  the  trust  fund,  or 
upon  the  Trustees  or  anv  of  them,  or  upon  the  Committee  or  any  member  thereof, 
or  upon  any  certificate  holder  or  holders,  or  upon  the  holder  or  holders  of  any 
bond  or  obligation  made  or  incurred  by  the  Trustees. 

Anything  in  this  trust  agreement  to  the  contrary  notwithstanding,  no  dis- 
tribution of  the  principal  of  the  trust  fund,  or  of  any  part  thereof,  or  of  the  pro- 
ceeds thereof,  shall  be  made  to  or  among  the  certificate  holders  or  any  of  them, 
until  any  and  all  outstanding  debts,  obligations  or  liabilities  of  the  Trustees, 
pavable  out  of  the  trust  fund  or  any  part  thereof,  shall  have  been  paid  or  dis- 
charged or  satisfied,  or  provision  satisfactory  to  the  Trustees  shall  have  been 
made  for  the  payment  or  discharge  or  satisfaction  thereof. 

Each  and  every  obligation  and  each  and  every  certificate  of  participation 
shares  issued  by  the  Trustees  under  this  trust  agreement  after  the  7th  day  of 
November,  1910,  shall  after  the  names  of  the  Trustees  at  the  foot  thereof,  con- 
tain the  following  recital : 

"As  Trustees  under  the  trust  agreement  dated  January  1,  1910,  creating 
the  Chicago  City  and  Connecting  Railways  Collateral  Trust  (as  amended 
November  7,  191f)),  and  not  individually." 

Provided,  however,  that  any  and  all  of  the  Five  Per  Cent.  Bonds  of  the  Trus- 
tees issued  or  issuable  under  the  indenture  dated  January  3,  1910,  shall  be  exe- 
cuted by  the  Trustees  in  the  form  recited  in  said  indenture.  {This  paragraph 
(1)  of  Section  16  of  Article  Four  hereof  added  by  amendment  made  November  7,  1910). 

(m)  To  enter  into  such  contract  or  contracts,  as  shall  be  approved  by  the 
committee,  for  purchasing  or  acquiring,  or  procuring  the  right  to  purchase  or 
acquire,  securities,  or  any  part  thereof,  issued  or  to  be  issued  in  accordance  with 
any  present  or  future  plan  providing  for  the  merger  or  consolidation  of  the  ele- 
vated railroads  of  the  City  of  Chicago,  and  contemplating  a  merger  or  consoli- 
dation of  such  consolidated  elevated  railroads  with  the  surface  street  railways 
of  the  Citv  of  Chicago,  the  obligations  arising  thereunder  to  be  payable  only 
out  of  the'trust  fund  held  by  the  Trustees.  Every  such  contract  shall  provide 
expresslv  or  in  substance  as  follows  : 

"This  obligation  is  issued  by   the   undersigned,   not  individually,    but  as 
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Trustees  under  a  certain  Trust  Agreement,  dated  January  1,  1910,  as  amended 
November  7,  1910,  and  as  amended  June  12,  1911,  hereby  made  part  hereof,  and 
is  payable  only  fi-om  and  out  of  the  trust  fund  therein  mentioned,  but  subject 
to  the  prior  rights  of  the  First  Trust  and  Savings  Bank  of  Chicago,  Illinois, 
as  Trustee  under  the  Indenture  dated  January  3,  1910,  and  of  the  present  and 
future  holders  of  bonds  issued  thereunder,  and  anj'  and  all  personal  liability 
hereunder  of  the  Trustees,  Committee,  Bondholder  and  Certificate  holders  under 
said  Trust  Agreement  or  Indenture  being  and  having  been  expressly  waived  by 
the  holder  hereof.  A  copy  of  said  Trust  Agreement  and  said  Indenture  is  on 
file  \\ath  the  First  Trust  and  Savings  Bank  of  Chicago." 

Each  and  every  obligation  and  each  and  every  certificate  of  partici- 
pation shares  issued  by  the  Trustees  under  this  Trust  Agreement  after  the  12th 
day  of  June,  1911,  shall,  after  the  names  of  the  Trustees  at  the  foot  thereof,  con- 
tain the  following  recital : 

"As  Trustees  under  the  Trust  Agreement  dated  January  1,  1910,  creating 
the  Chicago  City  and  Connecting  Railways  Collateral  Trust  (as  amended 
November  7,  1910,  and  as  amended  June  12,  1911),  and  not  individually." 

Provided,  however,  that  any  and  all  of  the  Five  Per  Cent.  Bonds  of  the 
Trustees  issued  or  issuable  under  the  Indenture  dated  January  3,  1910,  shall  be 
executed  by  the  Trustees  in  the  form  recited  in  said  Indenture.  (This  paragraph 
(m)  of  Section  16  of  Article  Four  hereof  added  by  amendment  made  June  12,  1911.) 

Section  17.  Subject  to  the  provisions  of  the  collateral  trust  indenture, 
and  so  far  as  laAvful,  at  any  time  and  from  time  to  time,  with  the  written  consent 
of  the  Committee,  the  Trustees  may,  and  upon  the  written  request  of  the  Com- 
mittee, they  shall,  convert  or  cause  to  be  converted  into  shares  of  the  capital 
stock  of  the  corporations  issuing  the  same,  all  of  the  bonds  of  anj^  of  the  several 
issues  of  bonds  transferable  in  paragraph  II  of  the  assigning  clause  of  the  trust 
agreement.  Such  bonds  severally  and  respectively  shall  be  converted  into  shares 
of  capital  stock  as  herein  provided  only  (a)  if  the  shares  issued  upon  such  con- 
version shall  be  of  an  aggregate  par  value  equal  to  the  aggregate  principal  sum 
of  the  bonds  converted ;  (6)  if  all  of  the  bonds  of  each  such  issue  shall  be  con- 
verted as  an  entirety ;  (c)  if  the  corporation  converting  such  bonds  shall  have 
no  other  outstanding  bonds  of  any  issue  (or,  in  ease  of  the  Calumet  &  South 
Chicago  Railway  Company,  no  outstanding  bonds  of  any  issue  other  than  bonds 
of  the  issue  underlying  the  Consolidated  ]Mortgage  bonds  of  such  company  sched- 
uled in  said  paragraph  II  of  the  assigning  clause  of  this  trust  agreement) ;  {d)  if 
all  of  the  stock  (excepting  directors'  qualifying  shares)  of  such  corporation 
making  such  conversion,  then  shall  be  held  by  the  trustee  under  the  indenture 
securing  the  Five  Per  Cent.  Bonds ;  and  {e)  if  the  capital  stock  of  the  corpora- 
tion making  such  conversion,  equal  at  par  to  the  aggregate  principal  sum  of  the 
bonds  thereinto  converted,  shall  be  deposited  with  the  said  trustee,  subject  to 
no  lien  prior  or  superior  to  the  lien  of  said  indenture  securing  the  Five  Per  Cent. 
Bonds. 

In  ever3^  case,  the  capital  stock  of  the  corporation  issued  upon  any  such  eon- 
version,  shall  be  issued  as  fuUy  paid  and  non-assessable.  Such  capital  stock 
may  be  either  common  stock  or  preferred  stock,  or  part  common  stock  and  part 
preferred  stock ;  but  in  any  ease,  all  of  the  capital  stock  (other  than  directors' 
qualifying  shares)  of  such  corporation,  whether  theretofore  issued  or  then  is- 
sued, shall  be  held  by  the  trustee  under  said  indenture  secm-ing  the  Five  Per 
Cent.  Bonds. 

Any  and  all  such  stock  issued  in  conversion  of  bonds  ipso  facto  shall  become 
and  shall  be  subject  to  this  trust  agreement  and  to  all  the  terms  and  provisions 
thereof,  and  forthwith,  upon  the  issue  thereof,  shall  constitute  part  of  the  trust 
fund,  and  shall  be  delivered  to  the  trustee  under  the  indenture  securing  the 
Five  Per  Cent.  Bonds  as  part  of  the  seciu-ities  pledged  thereunder  free  from  any 
prior  lien. 

ARTICLE   FIVE. 

Section  1.  The  Trustees  shall  receive  out  of  the  trust  fund  or  the  income 
thereof,  for  their  services,  such  remuneration  as  from  time  to  time  shall  be  fixed 
by  the  Committee,  and  reimbursement  for  their  reasonable  expenses  and  dis- 
bursements, and  prior  indemnity  against  all  losses  and  liabilities  by  them  in- 
curred on  the  discharge  of  their  duties  hereunder. 

Section  2.     Except  as  otherwise  herein  provided,  the  action  of  a  majority 

4090 


FORMS. 

of  the  Trustees  taken  from  time  to  time  at  a  meeting,  or  by  writing  with  or  with- 
out a  meeting,  shall  constitute  the  action  of  the  Trustees  and  have  the  same 
effect  as  though  assented  to  by  all.  When  any  Trustee,  being  a  natural  person, 
shall  be  absent  from  the  United  States,  and  shall  have  been  so  absent  for  more 
than  seven  (7)  days,  or,  in  the  judgment  of  the  Committee,  shall  be  unable  to 
act  or  incapal)le  of  acting  as  such  Trustee,  the  other  Trustees  or  Trustee,  for 
the  time  being,  may  exercise  all  the  powers  and  authority  given  to  the  Trustees. 
Any  Trustee  so  absent  or  contemplating  such  an  absence,  may,  by  power  of 
attorney  or  otherwise,  empower  any  other  Trustee  or  Trustees  to  act  on  his 
behalf  during  his  absence,  and  to  exercise  any  power,  discretionary  or  other\\ase, 
and  to  use  his  name  in  the  execution  or  signing  of  documents  as  such  Trustee, 
for  the  purposes  of  said  trust. 

Section  3.  Any  Trustee  may  retire  and  may  be  discharged  from  these 
trusts  by  presenting  his  resignation  in  writing  at  a  meeting  of  the  Committee 
or  of  certificate  holders,  or  by  delivering  the  same  to  any  member  of  the  Com- 
mittee, but  such  resignation  shall  be  effectual  and  complete  only  upon  the  ex- 
piration of  three  (.3)  calendar  months  thereafter,  or  upon  the  previous  accept- 
ance of  such  resignation  by  the  Committee,  or  the  appointment  of  a  new  Trus- 
tee or  Trustees  in  his  place,  and  meanwhile  he  shall  continue  as  such  Trustee. 

Section  4.  At  any  time  and  from  time  to  time,  the  Committee  shall  have 
power  to  increase  or  to  reduce  the  number  of  Trustees  under  this  trust  agree- 
ment (but  in  the  case  of  natural  persons,  not  to  a  number  of  less  than  two)  ;  and, 
without  assigning  any  reason  therefor,  to  remove  or  discharge  any  Trustee  from 
such  trust.  Whenever  any  Trustee  shall  die,  or  shall  be  or  shall  desire  to  be, 
discharged  from  said  trust,  or  shall  resign,  the  Committee  shall  have  power  to 
appoint  in  his  place  a  new  Trustee ;  and  the  Committee  may  appoint  any  in- 
corporated company  haiing  a  capital  and  surplus  of  not  less  than  -SI, 000,000, 
and  qualified  to  act  in  the  premises,  as  the  sole  Trustee  under  this  trust  agree- 
ment ;  but  no  such  incorporated  company  shall  be  a  Trustee  jointly  wath  one 
or  more  natural  persons,  or  with  any  other  such  incorporated  company. 

Section  5.  Upon  the  appointment  of  any  new  Trustee  or  Trustees,  such 
instruments  shall  be  executed  as  shall  be  necessary  or  convenient  for  vesting 
the  trust  fund  in  the  new  Trustee,  or  for  providing  evidence  of  such  vesting. 

Section  6.  The  receipt  of  the  Trustees,  or  of  any  of  them,  for  moneys  or 
property  paid  or  delivered  to  them  or  him,  shall  be  an  effectual  discharge  there- 
for to  the  persons  paying  or  delivering  the  same,  and  no  person  receiving  any 
such  receipt  shall  be  bound  to  see  to  the  application  of  such  moneys  or  property. 

Section  7.  The  Trustees  shall  cause  to  be  kept,  in  books  provided  for  the 
purpose,  minutes  of  all  resolutions  and  proceedings  of  the  Trustees,  and  of  the 
names  of  the  members  present  at  each  meeting  of  the  Trustees  specifying 
whether  they  were  present  in  person  or  by  proxy.  Such  minutes  shall  be  evi- 
dence of  the  matters  therein  stated  and  shall  be  conclusive  evidence  in  favor  of 
all  persons  acting  thereon  in  good  faith  of  all  matters  and  things  therein  stated. 

Section  S.  The  Trustees  shall  not  be  liable  for  errors  of  judgment,  either 
in  holding  property  originally  conveyed  to  them,  or  in  acquiring  and  afterwards 
holding  any  other 'shares  of  stock,  bonds,  notes,  securities  or  other  property,  nor 
for  any  loss  arising  out  of  any  investment,  nor  for  failure  to  sue  for  or  to  collect 
the  same,  nor  for  any  act  or  any  omission  to  act  (not  in  disregard  or  violation 
of  any  express  provision  of  this  agreement)  performed  or  omitted  by  them,  in 
the  execution  of  these  trusts  in  good  faith,  and  each  Trustee  shall  be  answerable 
and  accountable  only  for  his  own  several  acts,  receipts,  neglects  and  defaults, 
severally  and  respectively,  and  not  for  those  of  any  other  or  of  any  agent  prop- 
erly employed  by  them,  or  of  any  bank,  trust  company,  broker  or  auctioneer, 
or  other  person,  with  whom  or  into  whose  hands  any  trust  moneys  or  securities 
may  be  deposited  or  come.  Neither  shall  any  Trustee  be  li&hle  or  accountable 
for  any  defect  in  title,  invalidity  or  other  defect,  to,  of  or  in  the  shares  of  stocks, 
bonds^  notes,  obligations  or  other  properties  or  securities  acquired  for  the  trust, 
or  for  any  loss  unless  it  shall  happen  through  his  own  several  ^vilful  default ; 
and  severally  and  respectively,  the  Trustees  shall  be  entitled  as  above  stated 
in  Section  6"  of  Article  One  and  in  the  said  collateral  trust  indenture  securing 
the  Five  Per  Cent.  Bonds,  to  prior  indemnity  out  of  the  trust  fund  against  any 
liabiUty  by  them  incurred  in  the  execution  of  the  trusts  hereof.  No  Trustee  of 
these  presents,  however  appointed,  shall  be  obliged  to  give  any  bond  or  surety 
or  other  security  in  respect  of  the  trust  hereof. 
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Section  9.  Every  note,  bond,  contract,  instrument,  promise,  undertaking, 
and  every  other  act  or  thing  whatsoever,  executed  or  performed  by  the  Trustees 
or  any  of  them,  shall  be  executed  or  performed  by  them  or  him  only  in  the  capac- 
ity as"  Trustees  or  Trustee  under  this  indenture.  The  Trustees  are  not  author- 
ized to  impose,  nor  shall  they  at  any  time  by  any  act  or  thing  done  by  them, 
impose  or  seek  to  impose,  any  personal  liability  or  obligation  upon  the  Com- 
mittee or  any  member  thereof,  or  upon  any  holder  of  any  participation  share  or 
of  anj^  certificate  thereof,  or  of  any  Five  Per  Cent.  Bond  or  of  any  other  security 
issued  by  the  Trustees  under  this  trust  agreement. 

Section  10.  No  recourse  ever  shall  be  had,  under  or  upon  an\'  note,  bond, 
promise,  contract,  instrument,  undertaking,  obligation,  covenant  or  agreement 
executed  or  performed  by  the  Trustees,  as  Trustees  under  this  indenture,  or  by 
reason  of  the  creation  of  any  indebtedness  by  the  Trustees,  as  Trustees  under 
this  indenture,  for  any  purpose  authorized  by  this  indenture,  against  the  Trus- 
tees individually  or  against  the  holder  of  any  of  the  participation  shares  or  the 
certificates  thereof,  or  any  other  securities  issued  by  the  Trustees  hereunder, 
or  against  any  member  of  the  Committee,  either  directly  or  indirectly  by  legal 
or  equitable  proceeding,  or  bj^  virtue  of  any  statute  or  otherwise ;  it  being 
expressly  understood  and  agreed  that  this  indenture,  and  all  obligations  created 
hereunder  by  said  Trustees,  are  solely  the  obligations  of  the  trust  estate,  and 
that  all  such  obligations,  liabilities,  covenants  and  agreements  of  said  Trustees, 
as  Trustees  under  this  trust  agreement,  shall  be  enforced  against,  and  be  satis- 
fied out  of,  the  trust  fund  only  or  such  part  thereof  as  shall,  under  the  terms  and 
pro\isions  of  this  indenture,  be  liable  therefor ;  all  personal  liability  of  the  Trus- 
tees, and  of  the  holders  of  any  certificates  by  them  issued,  and  of  the  Committee 
and  its  members  and  of  all  beneficiaries  under  this  agreement,  being  hereby 
expressly  waived. 

Section  11.  From  time  to  time,  the  Trustees  may  execute,  and  may  file 
with  the  trustee,  under  the  collateral  trust  indenture  securing  the  Five  Per 
Cent.  Bonds  (or  with  the  trustee  under  any  instrument  securing  any  bonds  is- 
sued to  pay  off  such  Five  Per  Cent.  Bonds),  a  -ftTiting  appointing  any  person  or 
persons,  or  any  co-partnership  or  corporation,  the  agent  or  agents  of  the  Trus- 
tees, in  the  name,  place  and  stead  of  the  Trustees,  to  sign  am^  bond  or  coupon 
authorized  to  be  issued  under  this  trust  agreement,  or  to  sign  any  order  or  au- 
thority to  deliver  any  such  bond  when  certified  pursuant  to  the  pro^^sions  of 
the  instrument  whereunder  such  bond  is  issuable,  or  to  sign  any  certificate  of 
any  participation  share  or  shares  authorized  to  be  issued  under  this  trust  agree- 
ment, or  to  sign  and  indorse  any  checks  or  drafts  which  the  Trustees  themselves 
might  sign. 

From  time  to  time,  the  Trustees  may  revoke  any  such  appointment  pre- 
\nously  made,  and  may  appoint  a  substitute  or  substitutes  with  like  power  and 
authority  ;  but  no  such  revocation  shall  operate  to  annul,  or  in  anywase  to  affect, 
any  act  or  proceeding  done  or  taken  by  any  agent  or  agents  previous  to  such 
revocation  of  authority  and  service  of  notice  in  writing  thereof  upon  the  trustee 
under  said  collateral  trust  indenture  or  other  instrument  aforesaid,  or  shall 
operate  to  annul,  or  in  anywise  to  affect,  any  act  or  proceeding  done  or  taken 
pursuant  to  the  order  of  any  agent  or  agents  theretofore  appointed  as  proi-ided 
in  this  Section,  of  the  revocation  of  whose  authority  notice  in  WTiting  shall  not 
have  been  given  as  above  stated. 

Until  otherwise  ordered  by  the  Trustees,  any  bond  or  coupon  or  any  certifi- 
cate of  any  participation  share  may  be  signed  in  behalf  of  the  Trustees  by  Sam 
R.  Jenkins,  of  the  City  of  Chicago,' State  of  Illinois,  hereby  appointed  the  agent 
of  the  Trustees  for  that  purpose ;  and,  until  otherwise  ordered  by  the  Trustees, 
without  any  further  act  or  appointment  hereunder,  may  exercise  such  powers 
of  such  agent. 

The  death  of  the  Trustees,  or  any  of  them,  or  of  any  successor  to  them, 
shall  not  operate  to  revoke  any  agency  created  pursuant  to  the  provisions  of 
this  Section. 

ARTICLE  SIX. 

Section  1.  No  holder  of  any  bond,  participation  share  or  certificate,  or 
any  security  or  obligation  issued  under  and  in  accordance  ^vith  the  provisions 
of  this  indenture,  shall  be  entitled  to  terminate  this  trust,  or  any  trust  organized 
and  maintained  under  this  indenture,  or  to  require  any  distribution  or  disposi- 
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tion  of  any  of  the  securities  held  in  trust  hereunder,  other  than  in  accordance 
with  the  terms  and  provisions  of  this  indenture. 

Section  2.  The  death  of  any  Trustee,  or  of  any  holder  of  any  of  said  par- 
ticipation shares  or  certificates,  or  of  any  other  securities  issued  by  the  Trustees, 
or  of  any  member  of  the  Committee,  at  any  time  during  the  contmuance  of  this 
trust,  sliall  not  in  any  way  operate  to  terminate  this  trust,  and  shall  not  entitle 
the  legal  representatives  of  such  deceased  Trustee,  or  of  such  deceased  member 
of  said  Committee,  or  of  such  deceased  holder  of  any  of  said  participation  shares 
or  certificates  or  other  securities  to  terminate  this  trust,  or  to  require  any  ac- 
counting or  sale  or  distribution  of  any  of  the  securities  or  property  held  here- 
under. 

ARTICLE  SEVEN. 

Section  1.  James  B.  Forgan,  John  J.  Mitchell,  E.  K.  Boisot,  Harrison  B. 
Riley,  John  A.  Spoor,  Edward  Morris,  Samuel  Insull  and  Ira  M.  Cobe,  hereby 
are  appointed  to  act  as  the  original  members  of  the  Committee  vested  with  the 
powers  and  discretions  in  this  indenture  specified. 

Section  2.  The  Committee,  as  from  time  to  time  constituted,  shall  consist 
of  not  less  than  five  (5)  nor  more  than  nine  (9)  members.  It  shall  not  be  nec- 
essary that  any  member  of  the  Committee  shall  be  a  holder  of  any  of  the  par- 
ticipation certificates  or  securities  issued  hereunder.  The  certificate  holders 
from  time  to  time  may  increase  or  may  reduce  the  number  of  the  Committee 
within  the  limits  above  mentioned. 

Section  3.  The  Committee  shall  be  elected  at  the  first  and  at  every  sub- 
sequent annual  meeting,  or  if  not  so  elected  at  an  annual  meeting,  they  may  be 
elected  at  anv  special  meeting  which  shall  be  held  prior  to  the  next  followang 
annual  meeting  of  the  certificate  holders,  and  shall  continue  in  office  until  the 
next  annual  meeting,  and  until  their  successors  shall  have  been  chosen  and  shall 
have  taken  their  places  upon  the  Committee.  Any  member  of  the  Committee 
shall  be  eligible  for  reelection. 

Section  4.  Any  vacancy  in  the  membership  of  the  Committee  may  be 
filled  by  the  remaining  members  of  the  Committee ;  but  any  member  so  ap- 
pointed shall  continue  in  office  only  so  long  as  the  member  in  whose  place  he  is 
appointed  would  have  continued  in  office,  and  the  remaining  members  of  the 
Committee  may  act  notwithstanding  any  vacancy  in  their  number. 

Section  5.  Any  member  of  the  Committee  may  resign  by  presenting  his 
resignation  in  writing  at  a  meeting  of  the  Committee. 

Section  6.  The  remuneration  of  the  Committee  shall  be  fixed  from  time 
to  time  by  the  certificate  holders  then  entitled  to  vote,  at  any  meeting  thereof, 
and  the  amount  thereof  shall  be  divided  among  the  members  of  the  Committee 
in  such  manner  as  shall  be  determined  by  agreement  among  the  members  of  the 
Committee,  and  in  the  absence  of  such  agreement  shall  be  divided  among  them 
equally.  Until  the  remuneration  is  so  fixed,  each  member  of  the  Committee 
shall  receive  ten  dollars  for  every  meeting  of  the  Committee  that  he  shall  attend, 
and,  except  as  herein  provided,  no  further  remuneration. 

Section  7.  If  a  member  of  the  Committee  shall  be  called  upon  to  travel  or 
to  perform  other  extra  services,  the  Committee  may  determine  his  special  re- 
muneration, and  shall  pro\ade  for  payment  of  such  remuneration  and  his  ex- 
penses in  respect  of  such  services.  •  ,    ,  • 

Section  8.  The  Committee  may  act  by  writing  as  hereinafter  provided  in 
Section  17  of  this  Article,  or  they  may  meet  together  for  the  transaction  of  busi- 
ness, and  from  time  to  time  they  may  adopt  such  rules  and  regulations,  and 
may  alter  or  amend  the  same,  as  they  shall  deem  advisable  for  the  regulation 
and  transaction  of  their  business.  They  may  prescribe  the  times  and  places  of 
regular  meetings  of  the  Committee,  which  may  be  held  without  any  further 
notice  thereof  ;  but  except  in  pursuance  of  a  special  resolution  passed  at  a  previ- 
ous meeting  of  the  Committee  or  by  agreement  of  all  the  members  of  the  Com- 
mittee, no  meeting  shall  be  held  at  any  place  other  than  the  City  of  Chicago. 

Section  9.  The  quorum  necessary  for  the  transaction  of  business  at  a 
meeting  of  the  Committee  shall  be  a  majority  of  the  then  existing  members  of 
the  Committee,  present  personally  or  by  proxy,  of  which  members  at  least  two 
shall  be  present  in  person.  Such  quorum  shall  have  full  power  to  exercise  all 
or  any  of  the  powers,  authorities  and  discretions  for  the  time  being  vested  in 
the  Committee. 
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Section  10.  The  Chairman,  or  a  majority  of  the  existing  Committee,  at 
any  time  may  call  a  special  meeting  of  the  Committee  by  gi\ing  one  day's 
notice  of  such  meeting.  In  computing  such  time  Sundays  and  legal  holidays 
shall  be  excluded.  A  notice  thereof  sent  through  the  post  office,  postage  pre- 
paid, in  a  sealed  viTapper,  addressed  to  any  member  of  the  Committee  at  his 
last  known  post-office  address,  and  posted  in  the  City  of  Chicago,  shall  be 
deemed  sufficient  notice  to  such  member,  whether  the  same  shall  be  received 
by  him  or  not.  If  any  member  of  the  Committee  shall  be  out  of  the  United 
States,  it  shall  not  be  necessary  to  give  him  any  notice  of  such  meeting.  The 
members  of  the  Committee  may  in  writing  or  by  attendance  waive  the  notice 
required  for  a  special  meeting. 

Section  11.  Any  member  of  the  Committee  from  time  to  time  in  WTiting 
may  appoint  another  member  as  his  proxy  to  vote  at  any  meeting  of  the  Com- 
mittee, or  to  perform  any  other  act  or  duty  as  a  member  of  the  Committee 
hereunder. 

Section  12.  Questions  arising  at  any  meeting  of  the  Committee  shall  be 
decided  by  a  majority  of  the  votes  of  the  members  of  the  Committee  present 
personally  or  by  proxy,  and  in  ease  of  an  equality  of  votes  the  Chairman  of  the 
meeting  shall  have  an  additional  and  deciding  vote.  Any  resolution  so  adopted 
shall  be  the  resolution  of  the  Committee. 

Section  13.  The  members  of  the  Committee  from  time  to  time  shall  elect 
from  their  number  a  chairman,  and  they  may  elect  also  such  other  officers  as 
the  Committee  shall  deem  advisable,  which  officers  may  or  may  not  be  elected 
from  among  the  Committee.  All  of  such  officers  unless  removed  as  herein 
provided  shall  continue  in  office  until  the  close  of  the  next  annual  meeting  of 
the  certificate  holders  and  until  their  successors  shall  have  accepted  their  places. 
The  Committee  from  time  to  time  shall  prescribe  the  respective  powers  and 
duties  of  stich  officers  and  shall  fix  the  compensation,  if  any,  of  every  officer  and 
agent  whom  they  shall  have  elected  or  appointed. 

Section  14.  The  Committee  at  any  time  may  permit  any  officer  to  resign 
his  office,  or,  by  a  resolution  of  the  Committee,  may  remove  him  from  his  office 
without  assigning  any  reason  therefor,  and  may  elect  another  person  in  his  place, 
and  likewdse  shall  have  authority  to  elect  temporary  officers  to  serve  during  the 
absence  or  disability   of  regular  officers. 

Section  15.  The  action  of  the  Committee  in  respect  of  any  matter  shall 
be  evidenced  by  a  resolution  passed  by  them  at  a  meeting  except  as  herein 
otherwise  provided. 

Section  16.  A  certificate  signed  by  the  chairman  or  the  secretary  of  any 
rneeting  of  the  Committee  at  which  any  resolution  is  passed  certifying  that  the 
signer  was  such  chairman  or  such  secretary  of  such  meeting,  shall  be  conclusive 
evidence  in  favor  of  the  Trustees,  and  all  other  persons,  acting  in  good  faith  in 
reliance  thereon,  of  the  contents  of  such  resolution  and  of  all  matters  in  such 
certificate  contained  relating  to  such  meeting  and  the  regularity  thereof,  and  of 
the  passage  of  such  resolution ;  and  no  person  shall  be  obliged  to  make  inquiry 
as  to  any  of  the  said  matters,  or  as  to  the  election  or  appointment  of  any  person 
acting  as  a  member  of  the  Committee  at  such  meeting,  or  be  affected  by  actual 
or  implied  notice  of  any  irregularity  whatsoever  therein. 

Section  17.  A  resolution  in  writing  signed  by  not  less  than  two-thirds  of 
the  members  of  the  Committee,  in  person  or  by  proxy  as  above  authorized,  shall 
be  as  valid  for  all  purposes  as  a  resolution  passed  at  a  meeting  of  the  Committee. 

Section  18.  The  Committee  shall  cause  to  be  kept  in  books  provided  for 
the  purpose,  minutes  of  all  resolutions  and  proceedings  of  the  Committee,  and 
of  the  names  of  the  members  present  at  each  meeting  of  the  Committee,  specify- 
ing whether  they  were  present  in  person  or  by  proxy,  and  minutes  of  all  reso- 
lutions and  proceedings  of  all  meetings  of  the  certificate  holders.  Such  minutes, 
if  purporting  to  be  signed  by  the  chairman  or  secretary  of  such  meeting  or  of 
the  next  succeeding  meeting,  shall  be  evidence  of  the  matters  therein  stated 
and  of  the  regularity  of  the  meeting,  and  that  proper  notice  of  the  meeting  was 
given  if  any  was  required,  and  a  certificate  signed  by  the  chairman  or  secretary 
of  such  meeting  or  by  persons  certifying  that  they  acted  as  such,  shall  be  con- 
elusive  evidence  in  favor  of  the  Trustees  and  all  persons  acting  thereon  in  good 
faith  of  all  matters  and  things  therein  stated. 

Section  19.  Subject  to  the  provisions  of  this  trust  agreement,  and  the 
provisions  of  the  collateral  trust  indenture  securing  the  Five  Per  Cent.  Bonds, 
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the  Committee  shall  manage  and  control  the  trusts  created  hereunder;  ascer- 
tain and  determine  "the  income  of  the  trust  fund"  as  provided  in  the  collateral 
trust  indenture  securing  the  Five  Per  Cent.  Bonds ;  ascertain  and  determine 
"the  net  income  of  the  trust  fund"  as  provided  in  Section  G  of  Article  One  of 
this  trust  agreement ;  prepare  and  state  an  account  of  the  income  and  expen- 
ditures of  this  trust  for  the  annual  meeting  of  the  holders  of  participation  shares 
as  provided  in  Article  Eight  of  this  trust  agreement;  fix  and  determine  the 
amount,  and  direct  the  use,  application  or  investment  of  the  surplus  fund  of  the 
trust  as  provided  in  Section  2  of  Article  Four  of  this  trust  agreement ;  determine 
the  use  and  application  of  income  arising  as  mentioned  in  Section  8  of  Article 
Four  hereof ;  apportion  and  direct  the  payment  on  the  participation  shares  as 
dividends  thereon  of  any  moneys  or  property  applicable  to  such  purpose ;  pay 
and  discharge  any  and  all  expenses,  obligations  and  liabilities  incurred  by  or  in 
behalf  of  the  Trustees  or  the  Committee  in  the  administration  of  this  trust ;  and 
consider  and  pass  upon  all  questions  and  propositions  where  the  consent,  au- 
thority or  approval  of  the  Committee  is  required;  and  generally  they  shall 
possess  and  may  exercise  all  such  other  powers  as  reasonably  shall  be  required 
for  the  proper  administration  of  the  trusts  created  by  this  indenture ;  but  the 
Committee  shall  not  have  power,  in  disregard  to  any  express  provision  of  this 
trust  agreement,  to  incur  liabilities  or  to  create  or  to  issue  obligations. 

Section  20.  Any  of  the  Committee  may  purchase,  acquire  and  own  any 
of  the  Five  Per  Cent.'Bonds  or  any  of  the  participation  shares,  free  from  account- 
ability with  respect  thereto,  and  may  deal  therein  in  all  respects  the  same  as 
any  other  person  with  any  holder  of  Five  Per  Cent.  Bonds,  or  with  any  holders 
of  any  participation  certificate,  or  with  any  Trustee  or  with  any  other  member 
of  the  Committee  or  any  other  person. 

Section  21.  The  Committee  shall  not  be  liable  for  errors  of  judgment  m 
exercising  any  of  their  powers  or  discretions  under  this  trust  agreement,  nor  for 
any  loss  arising  out  of  any  investment,  nor  for  failure  to  sue  for  or  to  collect  any 
moneys  or  property  belonging  to  the  trust,  nor  for  any  act  or  any  omission  to 
act,  performed  or  omitted  by  them,  in  the  execution  of  their  powers  or  discre- 
tions in  good  faith,  and  each  shall  be  answerable  and  accountable  only  for  his 
own  several  acts,  receipts,  neglects  and  defaults,  severally  and  respectively, 
and  not  for  those  of  any  other  or  any  agent  properly  employed  by  them,  or  of 
any  bank,  trust  company,  broker  or  auctioneer,  or  other  person,  with  whom  or 
into  whose  hands  any  trust  moneys  or  securities  may  be  deposited  or  come ;  nor 
shall  any  member  of  the  Committee  be  liable  or  accountable  for  any  defect  in 
title,  invalidity  or  other  defect  to,  of,  or  in  the  shares,  bonds,  notes,  obligations 
or  other  properties  or  securities  acquired  for  the  trust,  nor  for  any  loss  unless 
it  shall  happen  through  his  own  several  wilful  default ;  and,  severally  and  re- 
spectively, the  Committee  shall  be  entitled  as  stated  above  in  Section  6  of  Ar- 
ticle One,  and  in  the  said  collateral  trust  indenture  securing  the  Five  Per  Cent. 
Bonds,  to  reimbursement  for  their  reasonable  expenses  and  disbm-sements,  and 
to  prior  indemnity  out  of  the  trust  fund  against  any  liability  by  them  incurred 
in  the  execution  of  the  trusts  hereof.  No  member  of  the  Committee,  however 
appointed,  shall  be  obliged  to  give  any  bond  or  surety  or  other  security  here- 
under. 

ARTICLE  EIGHT. 

Section  1.  An  annual  meeting  of  the  certificate  holders  shall  be  held  at 
twelve  o'clock,  noon,  on  the  Tuesday  follo^ving  the  first  Monday  in  February 
(or  if  such  day  be  a  legal  holidav  then  on  the  next  following  Tuesday,  not  a  holi- 
day), in  each'year,  at  the  principal  office  of  the  Trustees  in  the  City  of  Chicago. 

At  each  such  annual  meeting,  the  Trustees  shall  lay  before  the  certificate 
holders  an  account,  as  prepared  and  stated  by  the  Committee,  of  the  income  and 
expenditures  of  their  trust  for  the  financial  year  last  preceding  such  meeting, 
and  also  may  submit  to  the  certificate  holders  a  report  upon  any  other  matter. 
The  Committee  also  may  suljmit  to  the  certificate  holders  any  question,  reso- 
lution or  proposition,  upon  which  the  Committee  shall  desire  the  action  of  the 
certificate  holders. 

Section  2.  At  each  annual  meeting,  the  certificate  holders  shall  elect  the 
persons  who  shall  act  as  the  Committee  for  the  ensuing  year,  and  shall  take  such 
action  as  they  may  consider  appropriate  in  reference  to  any  and  all  other  matters 
brought  before  the  meeting. 
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Section  3.  The  Committee  whenever  they  deem  it  advisable  may,  and 
upon  the  WTitten  request  of  the  holders  of  certificates  representing  not  less  than 
twenty-five  per  cent.  (2o%)  of  all  of  the  participation  shares  at  the  time  out- 
standing and  then  entitled  to  vote  shall,  call  a  special  meeting  of  the  certificate 
holders  to  be  held  in  the  City  of  Chicago.  Every  such  request  of  certificate 
holders  shall  express  the  purpose  of  the  meeting  and  shall  be  delivered  to  the 
Committee,  or  to  one  of  its  members.  In  ease  for  a  period  exceeding  seven  (7) 
days  after  such  request  shall  have  been  so  delivered,  the  Committee  refuse  or 
neglect  to  call  such  special  meeting  to  be  held  within  twenty-one  (21)  days  after 
the  delivery  of  such  request,  such  special  meeting  may  be  called  by  the  certificate 
holders  signing  such  request  or  by  any  three  (3)  of  them. 

Section  4.  The  chairman  of  the  Committee  shall  be  entitled  to  preside  at 
every  meeting  of  the  certificate  holders  ;  but  if  he  is  not  present  at  the  commence- 
ment of  the  meeting,  or,  being  present,  shall  not  be  willing  to  preside,  the  cer- 
tificate holders  present  shall  choose  any  certificate  holder  to  preside  as  chairman 
of  such  meeting. 

Section  5.  At  a  special  meeting  of  the  certificate  holders  no  business  shall 
be  transacted  other  than  such  as  shall  have  been  specified  in  the  notice  of  the 
meeting. 

Section  6.  Written  or  printed  notices  of  the  annual  meeting  and  of  special 
meetings,  speeifj-ing  the  time  and  place  thereof,  and  in  the  case  of  a  special 
meeting  the  purposes  thereof,  shall  be  given  bj^  the  secretary  of  the  Committee, 
or  bj^  some  other  person  designated  by  the  Committee,  to  each  of  the  certificate 
holders,  seven  (7)  days  at  least  before  such  meeting.  In  event  of  the  Committee 
refusing  or  failing  to  give  notice  of  any  special  meeting  requested  to  be  called 
by  the  certificate  holders  in  the  manner  hereinbefore  provided,  then  the  written 
or  printed  notice  of  such  meeting  may  be  sent  out  by  the  persons  calling  the  same 
as  provided  by  Section  3,  of  this  Article  Eight.  The  certificate  holders  may 
waive  in  writing  the  notice  required  for  any  meeting. 

Nevertheless,  a  failure  to  give  notice,  or  any  irregularity  in  any  notice  of  the 
annual  meeting  to  be  held  as  provided  in  Section  1  of  this  Article,  or  in  the  mail- 
ing thereof,  shall  not  affect  the  validity  of  any  such  annual  meeting,  or  any 
regular  adjournment  thereof,  or  of  smy  proceedings  thereat. 

Every  notice  to  the  certificate  holders  required  or  pro^aded  for  in  these  pres- 
ents may  be  given  to  them  personally,  or  by  sending  it  to  them  through  the 
post  office,  postage  prepaid,  in  a  sealed  wrapper  addressed  to  each  of  them  re- 
spectively at  his  address  specified  in  the  transfer  books,  and  posted  in  the  City 
of  Chicago  or  in  the  City  of  New  York ;  and  in  the  case  of  such  mailing  shall  be 
deemed  to  have  been  given  at  the  time  when  it  is  so  posted.  In  respect  of  any 
share  held  jointly  by  several  persons,  notice  so  given  to  whichever  of  them  is 
first  named  in  the  transfer  books,  shall  be  sufficient  notice  to  all  of  them.  Any 
notice  so  sent  to  the  registered  address  of  any  certificate  holder  shall  be  deemed 
to  have  been  duly  sent  in  respect  of  every  share  represented  by  such  certificate 
whether  held  by  him  solely,  or  jointly  with  others,  notwithstanding  he  be  then 
deceased,  and  whether  the  Trustees  or  the  Committee  or  any  person  sending 
such  notice  have  knowledge  or  not  of  his  death,  until  some  other  person  or  per- 
sons shall  be  registered  as  holders.  The  certificate  of  the  person  or  persons  giv- 
ing such  notice  shall  be  sufficient  evidence  thereof,  and  shall  protect  all  persons 
acting  in  good  faith  in  reliance  on  such  certificate. 

Section  7.  The  holders  of  certificates  representing  not  less  than  one-fourth 
of  all  of  the  shares  of  the  class  of  participation  certificates,  entitled  to  vote  at 
any  meeting,  whether  represented  in  person  or  by  proxy,  shall  constitute  a 
quorum   for    the    transaction    of    business. 

Section  8.  At  all  meetings  of  certificate  holders,  except  as  next  hereinafter 
pro\'ided,  every  such  holder,  in  person  or  by  proxy  appointed  in  writing,  shall 
be  entitled  to  cast  one  vote  for  each  participation  share  registered  in  his  name 
upon  any  question  upon  which  such  share  shall  be  entitled  to  a  vote. 

For  the  purpose  specified  in  Section  15  of  Article  Four,  or  for  any  of  the  pur- 
poses specified  in  Section  14  of  this  Article  Eight,  a  vote  may  be  cast  for  every 
such  preferred  participation  share  and  for  every  such  common  participation 
share ;  but  upon  all  other  questions  the  voting  right  in  respect  of  the  preferred 
participation  shares  and  of  the  common  participation  shares  shall  be  mutually 
exclusive,  that  is  to  say : 

So  long  as  every  semi-annual  installment  of  the  cumulative  dividends  of 
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$4.50  per  annum,  herein  provided  for,  shall  have  been  paid  upon  every  preferred 
participation  share  within  ninety  days  after  the  time  fixed  for  any  such  payment, 
the  holders  of  common  participation  shares  shall  have  the  right  to  vote  in  re- 
spect thereof,  and  such  right  shall  be  exclusive,  and  the  holders  of  preferred  par- 
ticipation shares  shall  not  have  the  right  to  vote  in  respect  thereof. 

In  case  of  any  failure  to  pay  any  such  semi-annual  installment  of  cumulative 
dividends  upon  the  preferred  participation  shares  \vithin  the  period  of  ninety 
days  after  the  same  shall  be  payable,  then,  during  such  default  and  the  further 
continuance  thereof  the  holders  of  the  preferred  participation  shares  shall  have 
the  right  to  vote  in  respect  thereof  and  such  right  shall  be  exclusive  and  during 
such  continuing  default  the  holders  of  the  common  participation  shares  shall 
not  have  the  right  to  vote  in  respect  of  any  such  common  participation  shares. 
As  soon  and  as  often  as  the  payment  of  any  such  installment  so  in  default  shall 
have  been  made,  and  until  the  recurrence  of  such  a  continuing  default,  such  right 
of  the  holders  of  the  preferred  participation  shares  to  vote  in  respect  thereof 
shall  cease,  and  .the  exclusive  right  of  the  holders  of  the  common  participation 
shares  to  vote  in  respect  thereof,  shall  revive,  subject  to  the  subsequent  loss 
thereof  as  above,  provided  upon  the  happening  and  during  the  continuance  of 
any  such  subsequent  defaiilt. 

Nothing  in  this  section  contained  either  shall  extend  or  shall  limit  the  voting 
right  of  the  common  participation  shares  for  the  purpose  specified  in  Section 
15  of  this  Article   Eight. 

Section  9.  When  any  certificate  shall  be  held  jointly  by  several  persons, 
any  one  of  them  may  vote  at  any  meeting  in  person  or  by  proxy  in  respect  of 
such  certificate,  but  i£  more  than  one  of  them  shall  be  present  at  such  meeting 
in  person  or  by  proxy  no  vote  shall  be  received  in  respect  of  such  shares  unless 
the  persons  so  present  shall  join  in  or  shall  assent  to  such  vote. 

Section  10.  If  the  holder  of  any  certificate  be  a  minor,  or  a  person  of  un- 
sound mind,  or  subject  to  guardianship  or  to  the  legal  control  of  any  other  per- 
son as  regards  the  charge  or  management  of  such  certificate,  he  may  vote  by 
his  guardian,  committee,  or  such  other  person  appointed  to  or  having  such  con- 
trol, and  such  vote  may  be  given  in  person  or  by  proxy. 

Section  11.  For  the  purpose  of  ascertaining  and  defining  the  certificate 
holders  entitled  to  vote  at  any  meeting,  the  transfer  books  may  be  closed  at 
the  end  of  such  day  as  the  Committee  shall  specifj%  but  not  more  than  twenty- 
one  days  before  the  day  of  such  meeting,  and  shall  remain  closed  until  the  close 
of  the  'meeting,  and  no  person  shall  be  entitled  to  vote  at  such  meeting,  whose 
name  is  not  entered  upon  the  transfer  books  prior  to  such  closing  thereof. 

Section  12.  If  at  the  time  appointed  for  a  meeting  a  quorum  be  not  present, 
the  meeting  shall  be  dissolved,  if  it  be  a  meeting  called  at  the  request  of  cer- 
tificate holders  or  by  certificate  holders  after  such  request  as  hereinbefore  pro- 
vided ;  but  if  it  be  a  meeting  otherwise  called  or  convened  in  accordance  -with 
any  provision  of  this  trust  agreement,  the  certificate  holders  present  in  person 
or  by  proxy  shall  constitute  a  quorum  for  the  purpose  of  adjourning  the  meeting 
to  a  later  date,  but  shall  not  constitute  a  quorum  for  the  transaction  of  anj'  other 
business. 

Section  13.  Except  as  otherwise  herein  provided,  a  majority  of  the  votes 
given  at  any  meeting  shall  be  necessary  and  shall  be  suflScient  to  constitute  the 
action  of  such  meeting;  and  in  case  of  an  equality  in  number  of  votes,  the 
chairman  of  the  meeting  shall  have  an  additional  and  deciding  vote. 

Any  action  taken  by  the  holders  of  certificates  representing  a  majority,  in 
amount,  of  all  of  the  participation  shares,  both  preferred  and  common,  including 
a  majority  of  the  preferred  participation  shares,  shall  bind  all  the  holders  of 
participation  shares,  in  respect  of  all  such  shares  and  of  the  interest  in  the  trust 
fund,  provided  that  nothing  shall  affect  the  prior  lien  of  any  bond,  or  the  prior 
and  superior  rights  of  the  holders  of  preferred  participation  shares,  and  pro- 
vided, further,  that  no  vote  given  or  action  taken  by  the  certificate  holders  shall 
authorize  or  shall  be  effectual  to  authorize  the  creation  of  any  liability  or  the 
issue  of  any  obligations  except  by  the  Trustees,  and  subject  to  all  the  limitations 
and  provisions  of  this  trust  agreement  against  the  incurring  of  liabilities  payable 
otherwise  than  out  of  the  trust  fund  and  against  the  issuing  of  obligations  ex- 
cept as  above  prescribed  in  subdivision  (k)  of  Section  IG  of  Article  Four  of  this 
trust  agreement. 

Section  14.     By  a  resolution  passed  by  the  votes  of  the  holders  of  the  cer- 
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tificates  representing  a  majority  of  the  total  number  of  participation  shares  both 
preferred  and  common,  including  a  majority  of  the  preferred  participation  shares, 
then  outstanding,  such  certificate  holders  (1)  may  remove  any  Trustee  or  Trus- 
tees under  this  trust  agreement,  and  (2)  may  direct  the  Trustees  to  sell  or  other- 
wise to  dispose  of  the  secm'ities  constituting  the  trust  fund,  on  such  terms  as 
wall  produce  cash  sufficient  at  least  to  paj^  all  costs,  charges  and  expenses,  and 
also  to  pay  the  principal  and  the  interest  of  all  of  said  Five  Per  Cent.  Bonds  then 
outstanding,  together  with  a  premium  of  five  per  cent,  of  such  principal,  or  to 
pay  the  principal  and  the  interest  of  any  bonds  issued  to  pay  for  the  said  Five 
Per  Cent.  Bonds,  and  any  premium  that  may  be  required  upon  any  such  pay- 
ment ;  and  in  the  event  of  any  such  sale  or  disposition  of  the  trust  fund,  may 
direct  the  Trustees  to  terminate  the  trust,  and  to  distribute  the  proceeds  in 
accordance  with  the  pro\asions  of  this  trust  agreement. 

Section  15.  Unless  and  until  there  shall  be  a  subsisting  default  in  the  pay- 
ment of  any  installment  of  the  semi-annual  cumulative  dividend  of  .$2.25  per 
share  upon  any  of  the  preferred  participation  shares,  the  holders  of  the  common 
participation  shares,  by  resolution  adopted  by  the  vote  of  two-thirds  of  the 
number  of  such  common  participation  shares  then  outstanding,  given  at  an 
annual  or  at  a  special  meeting  of  holders  of  participation  shares,  ma\'  alter  the 
terms  and  provisions  of  this  trust  agreement ;  but  no  alteration  shall  be  made  in 
any  way  affecting  rights  of  the  holders  of  the  said  Five  Per  Cent.  Bonds,  or  of 
any  bonds  issued  to  retire  the  same,  or  the  security  of  any  such  bonds,  or  in  any 
way  affecting  the  rights  and  priorities  of  the  preferred  participation  shares ;  nor 
shall  any  alteration  ever  be  made  which  shall  authorize  the  Trustees  or  the  Com- 
mittee to  represent  or  bind  any  certificate  holder  except  in  respect  of  his  bene- 
ficial interest  in  the  trust  fund,  or  whereby  any  personal  liability  or  obligation 
shall  be  imposed  upon  any  Trustee,  or  any  member  of  the  Committee  or  any  cer- 
tificate holder  under  this  indenture.  No  alteration  shall  be  complete  or  effectual, 
until  a  certificate  signed  by  the  chairman  and  secretary  of  the  meeting  at  which 
the  resolution  is  passed  and  setting  out  such  resolution  and  the  manner  in  which 
it  was  passed,  shall  have  been  delivered  to  the  Trustees. 

ARTICLE  NINE. 

Section  1.  When  this  trust  agreement  shall  have  been  signed  and  delivered 
by  the  parties  of  the  first  part  and  by  any  two  of  the  parties  of  the  second  part, 
it  shall  become  effective  for  all  purposes  with  the  same  force  as  though  on  the 
day  of  the  date  hereof  it  had  been  signed  and  delivered  by  all  of  the  parties 
hereto. 

Section  2.  In  the  construction  of  the  provisions  of  this  indenture,  words 
in  the  singular  number  include  the  plural  number,  and  with  words  denoting 
males  include  females,  and  words  denoting  persons  include  firms  and  corpora- 
tions, and  the  words  corporations  and  companies  include  any  corporation  as- 
sociation or  trust,  unless  a  contrary  intention  is  to  be  inferred  from  the  subject- 
matter  or  context. 

This  trust  agreement  has  been  executed  in  four  counterparts,  each  of  which 
shall  be  and  shall  be  taken  to  be  an  original  and  all  collectively  but  one  instru- 
ment. 

In  witness  whereof,  the  parties  hereto  have  set  their  hands  and  seals  at 
Chicago,  in  the  State  of  Illinois,  as  of  the  day  and  year  first  above  written. 

'  Ira  M.  Cobe  (Seal) 

and 
John  W.  McKinnon     (Seal) 
Copartners  doing  business  under 
the  name  of  Cobe  &  McKinnon, 

parties  of  the  first  part. 
Elbert  H.  Gary  (Seal) 

Albert  J.  Earling  (Seal) 

Samuel  M.  Felton         (Seal) 
Parties  of  second  part. 
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(Form  No.  17.) 

Declaration  of  Trust  in  Connection  with  Articles  of  Assocla.tion  for 
Carrying  on  Various  Lines  of  Business. 

(See  §  Q22h,  supra.) 

State  of  

County  of 

Whereas,  we 

have  been  duly  appointed  Trustees  of  the 

Company,  a  joint  stock 

association,  to  hold  office  from  and  after  the day  of 

A.D.,  19.  .  until 19.  . ,  and  until  our  successors  shall  have 

been  elected ; 

Now,  therefore,  know  all  men  by  these  presents,  that  we  hereby, 
for  ourselves  and  for  our  successors  under  said  tmst,  declare  that  we  and  they 
hold  all  the  property,  real  and  personal,  or  of  any  species,  conveyed,  granted 

and  in  any  way  coming  to  us  or  them  as  Trustees  of  the 

Company,  subject  to  the  Articles  of  Association  and  the  Bj^-Laws, 

now  or  hereafter  adopted,  of  said  Company,  and  upon  the  following  trusts,  and 
with  the  following  powers : 

1st.  We,  our  co-trustees  and  our  successors  in  said  trust,  hold  all  of  said 
property  as  joint  tenants,  and  not  as  tenants  in  common,  in  trust  for  the  benefit 
of  all  shareholders  in  proportion  to  the  number  of  shares  held  by  each  in  said 
Company. 

2d.  Shareholders  in  said  company  shall  have  no  legal  right  to  the  trust 
property,  either  real  or  personal,  or  of  any  character,  held  from  time  to  time  by 
the  Trustees ;  and  especially  shall  they  have  no  right  to  call  for  any  partition  of 
the  trust  property  or  dissolution  of  the  trust,  but  the  shares  shall  be  personal 
property,  carrying  the  right  of  division  of  the  profits,  and,  at  the  tennination  of 
said  trust,  resulting  either  from  the  exiDiration  of  the  period  fixed  for  its  exist- 
ence or  from  the  dissolution  of  the  Company  otherwise  effected,  the  di\asion 
of  the  principal  and  profits. 

3d.  The  death,  insolvency  or  bankruptcy  of  a  shareholder,  the  transfer 
of  liis  interest  by  sale,  gift,  bequest,  descent  or  otherwise,  during  the  continuance 
of  said  trust,  shall  not  operate  as  a  dissolution  of  said  Company,  or  determine  the 
trust,  nor  shall  it  have  any  effect  whatsoever  upon  the  Company,  its  operation  or 
mode  of  business ;  nor  shall  it  entitle  his  heirs,  assigns,  or  representatives  to  an 
account  or  to  take  any  action  in  the  courts,  in  law  or  equity,  against  the  Com- 
pany, its  members.  Trustees,  oflflcers,  or  its  property,  or  business  operations, 
which  shall  remain  intact  and  undisturlDcd  thereby ;  but  they  shall  simply  and 
only  succeed  to  the  rights  of  the  original  member  or  shareholder. 

'4th.  The  Trustees  shall  by  a  vote  of  a  majority  of  the  Board  have  full 
power  to  do  all  things  in  their  judgment  necessary  and  prudent  in  the  manage- 
ment and  conduct  of  the  business  of  the  Company  as  defined  in  the  Articles  of 
the  Association,  same  being  the  manufacture  and  sale  of  the  products  of  petro- 
leum ;  the  production  of  oil,  gas  or  other  minerals ;  the  transportation  of  the 
same  or  of  any  of  the  manufactured  products  thereof ;  and  the  engaging  in  the 
general  merchandise  of  said  articles,  or  any  of  them,  or  the  doing  of  either  or  any 
of  said  things,  or  anything  properly  incidental  thereto ;  and  further,  in  the  con- 
duct of  the  business,  to  execute  contracts  in  the  Company's  name,  or  in  the  names 
of  the  Trustees,  as  may  be  necessary  or  convenient ;  to  purchase,  contract  for, 
lease  or  otherwise  acquire  such  property,  make  such  repairs,  extensions,  and  ad- 
ditions as  they  may  deem  necessary  or  proper ;  to  sell  and  convey  any  part  of 
the  property  of  the  Company ;  to  borrow  money  on  the  credit  of  the  Company, 
and,  if  in  their  judgment  necessary  or  advisable,  issue  mortgage  debentures 
therefor,  secured  by  a  mortgage  or  deed  of  trust  upon  the  property  of  the 
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Company,  executed  upon  such  terms  as  they  may  deem  proper ;  and  generally 
to  do  all  things  they  may  deem  necessary  or  ad\-isable  for  the  successful  man- 
agement of  the  business  and  affairs  of  the  Company. 

5th.  The  Trustees,  the  survivor  or  siu-vivors  of  them,  their  successors, 
and  their  survivor  or  survivors,  shall  have  no  power  to  bind  the  shareholders 
personally ;  and  in  every  wTitten  contract  they  shall  enter  into,  reference  shall 
be  made  to  this  declaration  of  trust,  and  the  person,  firm  or  corporation  so 
contracting  with  them  shall  look  only  to  the  funds  and  property  of  the  Com- 
pany under  said  contract,  and  for  the  payment  of  any  debt,  damage,  judgment 
or  decree,  or  of  any  money  that  may  become  due  and  payable  in  any  way  by 
reason  thereof;  and  neither  any  Trustee,  nor  the  shareholders,  present  or 
future,  shall  be  personally  hable  therefor,  or  for  any  debt  incurred  or  engage- 
ment or  contract  made  by  the  Board  of  Trustees,  or  any  officer,  agent,  or  ser- 
vant actmg  under  them  on  behalf  of  the  Company. 

The  funds  and  property  of  the  Company  shall  stand  primarily  charged  with 
the  burden  of  paying  any  claim  or  money  demand  established  or  existmg  on 
accotmt  of  the  operations  and  business  of  the  Company  whether  founded  on 
contract  or  tort,  to  the  end  that  the  members  of  the  Company  may  be  pro- 
tected from  personal  liabilitJ^ 

6th.  In  all  deeds  and  conveyances  to  said  Trustees,  or  any  of  them,  or 
to  their  successors,  or  any  of  them,  it  shall  be  set  forth  that  such  grant,  con- 
veyance or  transfer  is  to  him  or  them  as  Trustees  of  the _ 

Company  to  be  held  subject  to  this  declaration  of 

trust. 

7th.  The  Company  may  sue  or  be  sued  in  the  Company's  name  as 
provided  by  law;  or  suit  may  be  brought  or  defended  in  the  names  of  the 
Trustees. 

8th.  At  any  meeting  of  the  shareholders  at  which  a  majority  of  the 
shares  are  present  or  represented  they  may,  by  a  vote  of  the  holders  of  a  major- 
ity of  the  shares  present,  instruct  the  Trustees  in  any  matter  not  inconsistent 
with  the  Articles  of  Association,  and  it  shall  be  the  duty  of  the  Trustees  to 
obey  such  instructions ;  but  except  as  otherwise  so  instructed,  the  Trustees 
shall,  by  majority  vote  of  their  number,  exercise  the  authority  and  powers  above 
indicated. 

In   testimony  whereof,  witness  our  signatures  this day  of 


A.  D.  19. 


(Form  No.  18.) 

Certificate  of  Interest  in  Unincorporated  Association  or  Trusteeship. 

(See  §  622/1,  supra.) 
100  Shares.  100  Shares. 

Total  Number  of  Shares  1,500,000. 
Xo.  2175.  Shares  100. 

GREAT  NORTHERN  IRON  ORE  PROPERTIES. 

Trustees'  Certificate  of  Beneficial  Interest. 

The  undersigned,  as  trustees  under  a  certain  indenture  entered  into  between 
them  and  the  Lake  Superior  Company,  Limited,  on  the  seventh  day  of  Decem- 
ber, A.D.  One  Thousand,  Nine  Hunch-ed  and  Six,  do  hereby  certify  that  ...:.... 
is  the  owner  of  One  Hunch-ed  shares  of  the  beneficial  interest  therein  specifically 
described.  This  certificate  is  transferable  only  upon  the  books  of  the  trustees 
in  person  or  by  attorney  and  upon  the  surrender  of  this  certificate.  Tliis  cer- 
tificate shall  not  become""  valid  until  countersigned  by  the  Registrar  of  Transfers. 
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In  testimony  whereof  the  trustees  have  signed  this  certificate  this  16th  day 
of  March,  a.d.  1907. 
Louis  W.  Hill, 
James  N    Hill,  Trustees. 

Walter  I.  Hill, 
Edward  T.  Nichols, 

By 

Jas.  N.  Hill, 
Edward  T.  Nichols, 
Tustees  and  as  Attorneys  for 
the  Other  Trustees. 

Countersigned  and  registered  this  18th  day  of  March,  1907. 

Manhattan  Trust  Company, 
Registrar  of  Transfers. 

By ,  Secretary. 

(Form  No.  19.) 
By-Laws. 

(See  §  4a,  supra.) 

I.  The  stock,  property,  and  affairs  of  this  corporation  shall  be  under  the 
care  and  management  of  five  directors. 

IL  The  officers  of  this  corporation  shall  consist  of  a  president,  general 
manager,  secretary  and  treasurer,  all  of  whom  shall  be  elected  by  the  directors, 
and  be  subject  to  removal  at  any  time  by  the  board.  All  of  said  officers  shall 
be  chosen  annually  by  the  directors.  If  any  vacancy  occurs  among  the  directors 
or  president,  general  manager,  secretary  or  treasurer  by  death,  resignation, 
removal  or  otherwise,  said  vacancy  may  be  filled  for  the  remainder  of  the  term 
by  the  board.  The  stockholders  in  meeting  assembled  may  at  any  time  remove 
any  director  or  directors  and  elect  another  or  others  in  his  or  their  place  and  stead. 

III.  It  shall  be  the  duty  of  the  president  to  preside  at  all  meetings  of  the 
stockholders  of  said  company  and  of  the  board,  and  all  the  duties  specially 
required  of  the  president  by  the  act  under  which  this  corporation  is  organized 
and  the  by-laws  of  this  company  shall  be  performed  by  him. 

IV.  It  shall  be  the  duty  of  the  secretary  to  make  and  keep  records  of  the 
votes,  doings  and  proceedings  of  all  meetings  of  the  stockliolders  and  of  the 
directors  of  said  corporation ;  he  shall  discharge  all  other  duties  specially  re- 
quired of  such  officer  by  the  act  aforesaid.  He  shall  also  transmit  to  the  stock- 
holders and  directors  the  notice  required  by  these  by-laws. 

V.  It  shall  be  the  duty  of  the  treasurer  to  receive  and  keep  the  cash  funds 
belonging  to  the  corporation,  and  to  enter  regularly  in  books  kept  for  that  pur- 
pose all  moneys  received  and  disbursed  on  account  of  said  company.  Said  officer 
shall  perform  all  such  acts  and  such  other  acts  as  he  may  be  directed  by  the 
board  of  directors.  He  shall  perform  also  all  other  duties  and  acts  specially 
required  of  such  officer.  He  shall  give  such  bond  for  the  faithful  discharge  of 
his  duty  as  may  be  required  by  the  board  of  directors.  AU  checks,  drafts,  notes 
and  obligations  of  the  company  shall  be  signed  or  indorsed  by  the  president 
alone,  and  he  is  hereby  given  full  power  and  authority  to  draw  and  sign  checks, 
drafts  and  notes  in  the  name  of  this  company.  All  securities  belonging  to  the 
company  shall  be  deposited  or  held  subject  to  the  joint  order  of  the  president 
and  treasurer.  Stockholders  shall  have  certificates  of  stock,  under  the  seal  of 
the  company,  signed  by  the  president  and  secretary.  All  funds  of  the  corpora- 
tion coming  into  the  hands  of  the  treasurer  shall  be  deposited  in  a  bank  or 
depository  to  be  named  by  the  board  of  directors.  The  seal  of  the  company 
shall  be 
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VI.  It  shall  be  the  duty  of  the  general  manager  to  take  charge  of  the  busi- 
ness and  property  of  the  company  and  he  shall  have  power  to  make  any  and  all 
contracts  necessary  and  usual  in  the  carrying  on  of  the  business  of  the  corpo- 
ration. He  shall  at  all  times  be  subject  to  the  orders  of  the  board  of  directors 
and  shall  not  make  any  contract  other  than  contracts  connected  with  the  daily 
operation  of  the  company  except  upon  authority  given  to  him  by  the  board  of 
directors. 

VII.  Annual  meetings  of  the  stockholders  of  said  corporation  for  the  trans- 
action of  any  appropriate  business  shall  be  held  on  the  first  Tuesday  of  March 
in  each  year,  at  the  office  of  the  corporation.  A  notice  of  the  time  and  place  of 
such  meeting  shall  be  mailed  to  each  stockholder  ten  days  before  such  meeting, 
duly  addressed  to  them  at  their  respective  places  of  residence  or  post-office 
address. 

VIII.  Special  meetings  of  the  stockholders  of  said  corporation  may  be  held 
at  any  time  upon  like  notice  as  that  prescribed  in  these  by-laws  for  annual 
meetings. 

IX.  Regular  transfer  books  shall  be  kept  by  the  secretary,  and  no  transfer 
shall  be  permitted  e.xcept  upon  said  books  either  by  the  stockliolder  in  person 
or  by  power  of  attorney  executed  by  him  for  such  purpose. 

X.  These  by-laws  may  be  amended  at  any  legal  meeting  of  this  company, 
in  the  call  for  which  meeting  notice  of  such  proposed  amendment  shall  have 
been  given. 

(Form  No.  20.) 

Another  Form  op  By-Laws. 

(See  §  4a,  supra.) 

ARTICLE  I. 

MEETINGS   OF  STOCKHOLDERS. 

Section  1.  The  annual  meeting  of  the  Stockliolders  of  this  Company  shall 
be  held  at  the  office  of  the  Corporation,  in  the  City  of  New  York,  on  the  first 

of of  each  and  every  year  (or  the  next  day  if  the  first 

be  a  holiday),  at  two  o'clock  in  the  afternoon,  for  the  election  of  Directors,  and 
such  other  business  as  may  properly  come  before  said  meeting.  Notice  of  the 
time,  place  and  object  of  such  meeting  shall  be  given  by  publication  thereof, 
at  least  once  in  each  week  for  two  successive  weeks  immediately  preceding  such 
meeting,  in  a  newspaper  published  in  New  York  County,  and  by  mailing  at  least 
ten  days  previous  to  such  meeting,  postage  prepaid,  a  notice  of  such  meeting 
addressed  to  each  stockholder  at  his  residence  or  place  of  business,  as  the  same 
shall  appear  on  the  books  of  the  corporation,  provided,  however,  that  such 
meeting  may  be  held  without  notice  or  without  lapse  of  any  period  of  time,  if 
every  stockholder  of  this  corporation  personally,  or  by  his  duly  authorized 
attorney  waives  in  writing  the  above  requirements  of  notice  of  that  particular 
meeting. 

Section  2.  Special  meetings  of  stockholders  other  than  those  regulated 
by  statute  may  be  called  at  any  time  by  a  majority  of  the  Directors,  or  by  order 
of  the  Board  of  Directors. 

ARTICLE  II. 
DIRECTORS. 

Section  1.  At  least  one  of  the  directors  of  this  corporation  shall  be  a 
resident  of  the  State  of  New  York.     Directors  need  not  be  stockliolders. 

Section  2.  Vacancies  in  the  Board  of  Directors  occurring  during  the 
year,  may  be  filled  for  the  unexpired  term  by  the  Board  of  Directors. 
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ARTICLE  III. 
OFFICEKS. 

Section  1.  The  Board  of  Directors  immediately  after  the  amaual  meet- 
ing, shall  choose  one  of  their  number  to  be  President,  and  they  shall  also  ap- 
point one  or  more  Vice  Presidents,  Secretary  and  Assistant  Secretary,  and 
Treasurer  and  Assistant  Treasurer  or  Treasm-ers.  Each  of  such  officers  shall 
serve  for  the  term  of  one  year,  or  until  their  successors  are  elected.  Vacancies 
may  be  filled  by  the  Board. 

SectiOxN^  2.     No  salaries  shall  be  paid  to  any  of  the  above  mentioned  officers. 

Section  3.  Any  director  or  officer  may  be  removed  at  any  time  by  a  meet- 
ing of  the  stockholders. 

ARTICLE  IV. 

SEAL. 

Section  1.    The  seal  of  the  corporation  shall  be  impressed,  as  follows: 


ARTICLE  V. 
dispensing  with  notice. 

Section  1.  Whenever  under  the  provisions  of  any  of  the  foregoing  by- 
laws, the  Company  or  the  Board  of  Directors  is  authorized  to  take  any  action 
after  notice,  or  after  the  lapse  of  a  prescribed  period  of  time,  such  action  may 
be  taken  without  notice  and  without  the  lapse  of  any  period  of  time,  if  such 
action  be  authorized  or  approved,  and  such  requirements  be  waived  m  writing, 
by  every  stockholder  entitled  to  such  notice,  or  by  his  attorney  thereunto  au- 
thorized, or  by  every  director  entitled  to  such  notice,  as  the  case  may  be. 

ARTICLE  VI. 
amendments. 

Section  1.  These  By-Laws  may  be  amended  at  any  Stockholders'  meeting 
by  a  vote  of  the  stockholders  owning  a  majority  of  the  stock,  represented  either 
in  person  or  by  proxy,  provided  due  notice  thereof  has  been  given. 


(Form  No.  21.) 

English  By-Laws  on  Special  Subjects.* 

(See  §  4a,  supra.) 

Forfeiture  of  Shares. 
(See  eh.  VIII,  supra.) 

If  any  instalment  or  call  on  a  share  shall  remain  unpaid  for  twenty-one 
days  after  the  day  appointed  for  payment  thereof,  the  board  may,  after  twenty- 
one  days'  notice  to  the  member,  in  writing  requiring  him  to  pay  such  call  or 
instalment  and  interest,  declare  such  share  forfeited  for  the  benefit  of  the  com- 
pany if  the  requisition  of  any  such  notice  is  not  complied  with. 

When  any  person  entitled  to  claim  a  share  of  stock,  and  not  having  qualified 
himself  according  to  these  presents  to  be  registered  as  the  holder  thereof,  fails 

•  The  following  by-laws  on  six  subjects  are  taken  from  an  English  authority. 
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for  six  months  after  being  thereunto  required  by  notice  from  the  board  so  to 
qualify  himself,  the  board  forthwith,  after  the  expiration  of  that  period,  may 
declare  every  such  share  forfeited  for  the  benefit  of  the  company. 

Any  share  forfeited  shall  be  deemed  to  be  the  property  of  the  company, 
and  the  board  may  sell,  re-allot,  or  otherwise  dispose  of  the  same,  in  any  manner 
as  they  think  fit ;  but  they  may,  at  their  absolute  discretion,  at  any  time  before 
any  share  forfeited  shall  have  been  sold,  re-allotted,  or  otherwise  disposed  of, 
annul  the  forfeiture  thereof  upon  such  conditions  as  they  think  fit. 

The  board  may,  by  agreement  with  any  member,  accept  a  surrender  of 
shares  of  stock,  or  cancel  an  allotment  of  any  shares  held  by  him,  or  they  may 
cancel  the  liability  of  any  member  in  respect  of  any  shares  for  which  he  may 
have  subscribed,  upon  such  terms  and  conditions,  pecuniary  or  other,  as  the 
board  think  fit. 

For  the  purposes  of  the  provision  of  these  presents  relating  to  forfeiture  of 
shares,  any  sum  payable  upon  allotment  in  respect  of  a  share  shall  be  deemed  to 
be  a  call  payable  upon  such  share  on  the  day  of  allotment. 

Whenever  the  moneys,  in  respect  of  which  the  company  had  a  lien  or  charge 
on  any  registered  shares  of  stock  under  any  article  herein,  are  not  paid  within 
twenty-one  days  after  notice,  in  writing,  shall  have  been  given  to  the  indebted 
member,  or  his  executors,  administrators,  or  assigns,  requiring  him  or  them 
to  pay  the  amount  for  the  time  being  due  from  Mm  to  the  company,  the  board 
may,  at  any  time  thereafter,  while  such  moneys,  or  any  part  thereof,  shall 
remain  unpaid,  forfeit  the  said  shares  of  stock  with  all  moneys  paid  thereon  for 
the  benefit  of  the  company. 

The  sm  render  or  forfeitm-e  of  any  share  of  stock  shall  involve  the  extinction, 
at  the  time  of  the  surrender  or  forfeiture,  of  all  interest,  claims,  and  demands 
of  the  person  so  surrendering,  and  of  the  defaulter  on  and  against  the  company 
in  respect  of  such  share  of  stock,  and  of  all  rights  incident  to  the  share. 

The  forfeiture  of  any  share  shall  be  subject  and  without  prejudice  to  all 
claims  and  demands  of  the  company  for  calls  in  arrear  thereon,  if  any,  and 
interest  on  the  arrears,  and  in  the  case  of  any  shares  of  stock,  shall  be  subject 
and  without  prejudice  to  all  other  claims  and  demands  of  the  company  against 
the  holder  of  the  share  of  stock  or  of  such  right  as  aforesaid  when  it  was  for- 
feited, and  to  the  right  of  the  company  to  sue  in  respect  thereof. 

The  forfeitiue  of  a  share  of  stock,  except  in  the  case  of  a  share  for  non- 
payment of  an  instalment  thereon,  shall  not  prejudice  the  right  to  any  dividend, 
or  bonus  already  declared  thereon.  In  case  of  such  non-pajmient,  the  forfeiture 
shall  include  all  unpaid  dividends,  bonuses,  and  interest  due  and  to  become  due 
thereon. 

The  sales  and  other  dispositions  of  surrendered  and  forfeited  shares  of  stock 
may  be  made  by  the  board  at  such  time  and  on  such  terms  and  conditions  as 
they  think  fit. 

A  certificate  in  wTiting  under  the  seal,  and  under  the  hand  of  one  director, 
and  countersigned  by  the  secretary,  that  any  share  of  stock  has  been  duly 
surrendered  or  forfeited  in  pursuance  of  these  presents,  and  stating  the  time 
when  it  was  surrendered  or  forfeited,  shall,  in  favor  of  every  person  afterwards 
claiming  to  be  a  holder  of  the  share  of  stock  aforesaid,  be  conclusive  evidence 
of  the  facts  so  certified ;  an  entry  of  the  issue  of  every  such  certificate  shall  be 
made  in  the  minutes  of  the  proceedings  of  the  board. 


Board  and  Committees. 

(See  §§  712-714,  supra.) 

Board  meetings  shall  be  held  at  the  offices  of  the  company,  but  under  special 
circumstances  they  may  be  held  when  and  where  the  directors  shall  think  fit. 
The  directors  may  elect  a  chairman  of  their  board,  and  determine  the  period 
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for  which  he  is  to  hold  office.  The  chairman  for  the  time  being  shall  preside 
at  all  meetings  of  the  board,  but  if  there  be  no  such  chairman,  or  if  at  anj-  meet- 
ing the  chairman  be  not  present  within  fifteen  minutes  of  the  time  appointed  for 
holding  the  same,  the  directors  present  shall  choose  some  one  of  their  number 
to  act  as  chairman  of  such  meeting,  and  the  director  so  chosen  shall  preside  at 
such  meeting  accordingly. 

A  board  meeting  may  at  any  time  be  called  by  anj'^  director,  on  his  giving 
three  days'  notice  in  writing  to  the  other  directors  and  declaring  the  nature  of 
the  business  to  be  transacted. 

The  procedure  of  the  board  shall  be  regulated  by  their  own  rules  or  standing 
orders,  but  in  other  respects  as  the  directors  present  think  fit  or  determine. 

Every  question  at  a  board  meeting  shall  be  determined  by  a  majority  of  the 
votes  of  the  directors  present,  every  director  having  one  vote,  but  in  case  of  an 
equality  of  votes,  the  acting  chairman  shall  have  a  second  or  casting  vote. 

The  board  may  appoint  and  remove  committees  consisting  of  one  or  more 
of  their  o^vn  number  for  any  pm-poses  of  the  company  as  ihey  may  think  fit, 
and  may  determine  and  regulate  the  quoriun,  duties,  and  procedure  of  any  such 
committees. 

Every  committee  shall  keep  minutes  of  its  proceedings,  and  report  them  from 
time  to  time  to  the  board. 

Minutes  of  the  proceedings  of  every  board  and  of  the  attendance  of  the  direc- 
tors thereat  respectively  shall  thereat,  or  with  all  convenient  speed  thereafter, 
be  recorded  by  the  secretary  in  a  book  or  books  kept  for  that  purpose,  and  be 
signed  by  the  chairman  of  the  meeting  to  which  they  refer  or  of  that  at  which 
they  are  read. 

Every  such  minute  when  so  recorded  and  signed  shall,  in  the  absence  of 
proof  or  error  therein,  be  considered  a  correct  record  and  an  original  proceeding. 

Managing  Director. 

(See  §  719,  supra.) 

The  board  may  (if  they  think  fit)  appoint  one  or  more  of  the  directors  for 
the  time  being,  or  any  other  member  of  the  company  being  duly  qualified,  to 
be  a  managing  director  of  the  company,  for  any  term  not  exceeding  twelve 
months,  and  may  from  time  to  time  remove  or  dismiss  any  managing  director 
from  his  office,  and  appoint  another  in  his  place,  and  may  fix  his  salary  or  re- 
mmieration  as  such  managing  director. 

A  managing  director  shall  be  subject  to  the  same  provisions  as  to  resigna- 
tion and  removal  as  the  other  directors  of  the  company ;  and  if  he  cease  to  hold 
the  office  of  director  from  any  cause,  he  shall  ipso  facto  and  immediately  cease 
to  be  a  managing  director. 

The  board  may,  from  time  to  time,  entrust  to  and  confer  upon  a  managing 
director,  for  the  time  being,  such  of  the  powers  exerciseable  by  the  board  as 
herein  mentioned,  as  they  may  think  fit,  and  may  confer  such  powers  for  such 
time  and  to  be  exercised  for  such  objects  and  purposes,  and  upon  such  terms 
and  conditions,  and  with  such  restrictions,  as  they  may  think  fit ;  and  they  may 
confer  such  powers,  either  collaterally  with,  or  in  substitution  for,  all  or  any  of 
the  powers  of  the  board,  in  that  behalf,  and  may  from  time  to  time  revoke, 
withdraw,  alter,  or  vary  all  or  any  of  such  powers. 

Reserve  and  Sinking  Funds. 

(See  §  807,  supra.) 

The  board  may  from  time  to  time  reserve  or  set  apart,  out  of  the  moneys 
of  the  company,  such  sums  as,  in  their  judgment,  are  necessary  or  expedient, 
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to  be,  at  the  discretion  of  the  board,  appUed  in  equalizing  dividends,  or  for  pro- 
viding against  losses,  or  for  new  works,  erections,  plant,  machinery,  and  other 
property,  subject  to  depreciation  or  wear  and  tear,  or  to  meet  claims  on  or  liabil- 
ities of  Ihe  company,  or  to  be  used  as  a  sinking  fund,  to  pay  off  the  debentm-es, 
mortgages,  bonds,  or  incumbrances  of  the  company,  or  any  other  purposes  of 
the  company. 

Indemnity. 

(See  §§  682,  724,  supra.) 

The  directors  and  auditors,  secretary  and  other  officers  for  the  time  being 
of  the  company,  and  the  trustees  (if  any),  for  the  time  being  acting  in  relation 
to  any  of  the  affairs  of  the  company,  and  every  of  them,  and  every  of  their  heirs, 
executors  and  administrators,  shall  be  indemnified  and  secured  harmless  out 
of  the  funds  and  property  of  the  company  from  and  against  all  actions,  costs, 
charges,  losses,  damages  and  expenses  which  they  or  any  of  them,  their  or  any 
of  their  heirs,  executors  or  administrators,  shall  or  may  incur  or  sustain  by  or 
by  reason  of  any  act  done,  concurred  in  or  omitted  in  or  about  the  execution  of 
their  duty  or  supposed  duty  in  their  respective  offices  or  trusts,  except  such  (if 
any)  as  they  shall  incur  or  sustain  by  or  through  their  own  wilful  neglect  or 
default  respectively,  and  none  of  them  shall  be  answerable  for  the  acts  or 
defaults  of  the  other  or  others  of  them,  or  for  joining  in  receipts  for  the  sake  of 
conformity,  or  for  any  bankers  or  other  persons  with  whom  any  moneys  or 
effects  belonging  to  the  company  shall  or  may  be  lodged  or  deposited  for  safe 
custody,  or  for  insufficiency  or  deficiency  of  any  security  upon  which  any  moneys 
of  or  belonging  to  the  company  shall  be  placed  out  or  invested,  or  for  any  other 
loss,  misfortmie  or  damages  which  may  happen  in  the  execution  of  their  respec- 
tive offices  or  trusts,  or  in  relation  thereto,  except  the  same  shall  happen  by 
or  through  their  own  wilful  neglect  or  default  respectively. 

Investment  of  Moneys. 

(See  §§  681,  690,  supra.) 

All  moneys  carried  to  the  reserve  and  sinking  funds,  and  all  other  moneys 
of  the  company  not  immediately  applicable  for  any  pajonent  to  be  made  by  the 
company,  may  be  invested  by  the  board  in  such  government  or  state,  real  or 
other,  securities  or  investments  (other  than  in  the  purchase  of  shares  of  the  com- 
pany) as  the  board  from  time  to  time  think  proper. 


(Form  No.  22.) 

By-laws. 

(United  States  Steel  Corporation.) 

ARTICLE  I. 
STOCKHOLDERS. 

Section  1.  Annual  Meeting.  The  annual  meeting  of  the  stockholders  of 
the  Company  shall  be  held  annually  at  the  principal  office  of  the  Company  in 
the  State  of  New  Jersey,  at  twelve  o'clock  noon,  on  the  third  Monday  in  April, 
in  each  year,  if  not  a  legal  hohday,  and  if  a  legal  holiday,  then  on  the  next  sue-  \ 

ceeding  Monday  not  a  legal  holiday,  for  the  purpose  of  electing  directors,  and         "" 
for  the  transaction  of  such  other  business  as  may  be  brought  before  the  meeting  ; 

4106 


FORMS. 

and  the  terms  of  office  of  the  cUrectors  of  the  several  classes  shall  continue  until 
the  election  of  their  successors  at  such  meeting  as  provided  in  Article  II 

hereof. 

It  shall  be  the  duty  of  the  Secretary  to  cause  notice  of  each  aimual  meeting 
to  be  published  once  in  each  of  the  fom-  calendar  weeks  next  preceding  the  meet- 
ing in  at  least  one  newspaper  in  each  of  the  following  places  :  Jersey  City,  N.  J., 
New  York,  N.  Y.,  Chicago,  111.,  and  Pittsburg,  Pa.  Nevertheless,  a  failui-e  to 
pubUsh  such  notice,  or  any  irregularity  in  such  notice,  or  in  the  publication  thereof, 
shall  not  affect  the  validity  of  any  annual  meeting,  or  of  any  proceedings  at  any 
such  meeting. 

Section  2.  Special  Meetings.  Special  meetings  of  the  stockholders  may 
be  held  at  the  principal  office  of  the  Company  in  the  State  of  New  Jersey,  when- 
ever called  in  writing,  or  by  vote,  by  a  majority  of  the  Board  of  Directors. 

Notice  of  each  special  meeting,  indicating  briefly  the  object  or  objects  thereof, 
shall  by  the  secretary  be  published  once  in  each  of  the  four  calender  weeks  next 
preceding  the  meeting,  in  at  least  one  newspaper  in  each  of  the  following  places  : 
Jersey  City,  N.  J.,  New  York,  N.  Y.,  Chicago,  111.,  and  Pittsburg,  Pa.  Never- 
theless, if  all  the  stockholders  shall  waive  notice  of  a  special  meeting,  no  notice 
of  such  meeting  shall  be  required ;  and  whenever  all  the  stockliolders  shall  meet 
in  person  or  by  proxy,  such  meeting  shall  be  valid  for  all  purposes  without  call 
or  notice,  and  at  such  meeting  any  corporate  action  may  be  taken. 

Section  3.  Quorum.  At  any  meeting  of  the  stockholders  the  holders  of 
one-third  of  all  of  the  shares  of  the  capital  stock  of  the  Company,  present  in 
person  or  represented  by  proxy,  shall  constitute  a  quorum  of  the  stockliolders 
for  all  purposes,  unless  the  representation  of  a  larger  number  shall  be  required 
by  law,  and,  in  that  case,  the  representation  of  the  number  so  required  shall 
constitute  a  quorum. 

If  the  holders  of  the  amount  of  stock  necessary  to  constitute  a  quorum  shall 
fail  to  attend  in  person  or  by  proxy  at  the  time  and  place  fixed  by  these  by-laws 
for  an  annual  meeting,  or  fixed  by  notice  as  above  provided  for  a  special  meeting 
called  by  the  directors,  a  majority  in  interest  of  the  stockliolders  present  in 
person  or  by  proxy  may  adjourn,  from  time  to  time,  without  notice  other  than 
by  announcement  at  the  meeting,  until  holders  of  the  amount  of  stock  requisite 
to  constitute  a  quorum  shall  attend.  At  any  such  adjourned  meetingat  wliich 
a  quorum  shall  be  present,  any  business  may  be  transacted  which  might  have 
been  transacted  at  the  meeting  as  originally  notified. 

Section  4.  Organization.  The  chairman  of  the  board,  and  in  his  absence, 
the  chairman  of  the  finance  committee,  and  in  the  absence  of  both,  the  president, 
shall  call  meetings  of  the  stockholders  to  order,  and  shall  act  as  chairman  of  such 
meetings.  The  Board  of  Directors  or  finance  committee  may  appoint  any 
stockholder  to  act  as  chairman  of  any  meeting  in  the  absence  of  the  chairnian  of 
the  Board  and  of  the  chairman  of  the  finance  committee  and  of  the  president. 

The  secretary  of  the  Company  shall  act  as  secretary  at  all  meetings  of  the 
stockliolders ;  but  in  the  absence  of  the  secretary  at  any  meeting  of  the  stock- 
holders the  presiding  officer  may  appoint  any  person  to  act  as  secretary  of  the 
meeting. , 

S^icf  ion  5.  Voting.  At  each  meeting  of  the  stockliolders,  every  stockholder 
shall  be  entitled  to  vote  in  person,  or  l)y  proxy  appointed  by  instrument  in 
writing,  subscribed  by  such  stockholder  or  by  his  duly  authorized  attorney,  and 
delivered  to  the  inspectors  at  the  meeting ;  and  he  shall  have  one  vote  for  each 
share  of  stock  standing  registered  in  his  name  at  the  time  of  the  closing  of  the 
transfer  books  for  said  meeting.  The  votes  for  directors,  and,  upon  demand 
of  any  stockliolder,  the  votes  upon  any  question  before  the  meeting,  shall  be 
by  ballot. 

At  each  meeting  of  the  stockholders,  a  full,  true  and  complete  list,  in  alpha- 
betical order  of  all  of  the  stockliolders  entitled  to  vote  at  such  meeting,  and 
indicating  the  number  of  shares  held  by  each,  certified  by  the  secretary  or  by  the 
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treasurer,  shall  be  furnished.  Only  the  persons  in  whose  names  shares  of  stock 
stand  on  the  books  of  the  Company  at  the  time  of  the  closing  of  the  transfer 
books  for  such  meeting,  as  evidenced  by  the  list  of  stockholders  so  furnished, 
shall  be  entitled  to  vote  in  person  or  by  proxy  on  the  shares  so  standing  in  their 
names. 

Prior  to  any  meeting,  but  subsequent  to  the  time  of  closing  the  transfer  books 
for  such  meeting,  any  proxy  may  submit  his  powers  of  attorney  to  the  secretary, 
or  to  the  treasurer,  for  examination.  The  certificate  of  the  secretary,  or  of  the 
treasurer,  as  to  the  regularity  of  such  powers  of  attorney,  and  as  to  the  number 
of  shares  held  by  the  persons  who  severally  and  respectively  executed  such 
powers  of  attorney,  shall  be  received  as  prima  facie  evidence  of  the  number  of 
shares  represented  by  the  holder  of  such  powers  of  attorney  for  the  purpose  of 
establishing  the  presence  of  a  quorum  at  such  meeting  and  of  organizing  the  same, 
and  for  all  other  purposes. 

Section  6.  Inspectors.  At  each  meeting  of  the  stockliolders,  the  polls 
shall  be  opened  and  closed,  the  proxies  and  ballots  shall  be  received  and  be 
taken  in  charge,  and  all  questions  touching  the  qualification  of  voters  and  the 
validity  of  proxies  and  the  acceptance  or  rejection  of  votes,  shall  be  decided 
by  three  inspectors.  Such  inspectors  shall  be  appointed  by  the  Board  of  Direc- 
tors before  or  at  the  meeting,  or,  if  no  such  appointment  shall  have  been  made, 
then  by  the  presiding  officer  at  the  meeting.  If  for  any  reason  any  of  the  in- 
spectors previously  appointed  shall  fail  to  attend  or  refuse  or  be  unable  to  serve, 
inspectors  in  place  of  any  so  failing  to  attend  or  refusing  or  unable  to  attend, 
shall  be  appointed  in  like  manner. 

ARTICLE  II. 

BOARD    OF   DIRECTORS. 

Section  1.  Number,  Classification  and  Term  of  Office.  The  business  and 
the  property  of  the  Company  shall  be  managed  and  controlled  by  the  Board  of 
Directors. 

As  provided  in  the  certificate  of  incorporation,  the  directors  shall  be  classified 
in  respect  of  the  time  for  which  they  shall  severally  hold  office,  by  dividing  them 
into  three  classes,  each  class  consisting  of  one-third  of  the  whole  number  of  the 
Board  of  Directors.  The  directors  of  the  first  class  shall  be  elected  for  a  term 
of  one  year ;  the  directors  of  the  second  class  shall  be  elected  for  a  term  of  two 
years,  and  the  directors  of  the  third  class  shall  be  elected  for  a  term  of  three  years. 
At  each  annual  election,  the  successors  to  the  directors  of  the  class  whose  term 
shall  expire  in  that  year,  shall  be  elected  to  hold  office  for  the  term  of  three  years, 
so  that  the  term  of  office  of  one  class  of  directors  shall  expire  in  each  year. 

The  number  of  directors  shall  be  twenty-four ;  but  the  number  of  directors 
may  be  altered  from  time  to  time  by  the  alteration  of  these  by-laws. 

In  case  of  any  increase  of  the  number  of  directors,  the  additional  directors 
shall  be  elected  by  the  directors  then  in  office;  one-third  of  such  additional 
directors  for  the  unexpired  portion  of  the  term  of  one  year ;  one-third  for  the 
unexpired  portion  of  the  term  of  two  years,  and  one-third  for  the  unexpired 
portion  of  the  term  of  tliree  years,  so  that  each  class  of  directors  shall  be  in- 
creased equally. 

Every  director  shall  be  a  holder  of  at  least  one  share  of  the  capital  stock  of 
the  Company.  Each  director  shall  serve  for  the  term  for  which  he  shall  have 
been  elected,  and  until  his  successor  shall  have  been  duly  chosen. 

At  all  elections  of  the  directors,  the  polls  shall  remain  open  for  at  least  one 
hour,  unless  every  registered  owner  of  shares  has  sooner  voted  in  person  or  by 
proxy,  or  in  writing  has  waived  the  statutory  provision. 

Section  2.  Vacancies.  In  ease  of  any  vacancy  in  the  directors  of  any  class 
through  death,  resignation,  disqualification  or  other  cause,  the  remaining 
directors,  by  affirmative  vote  of  a  majority  thereof,  may  elect  a  successor  to 
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hold  office  for  the  unexpired  portion  of  the  term  of  the  director  whose  place  shall 
be  vacant,  and  until  the  election  of  his  successor. 

Such  vacancy  shall  be  filled  upon  and  after  nominations  therefor  shall  have 
been  made  by  the  Finance  Committee. 

Section  3.  Place  of  Meeting,  etc.  The  directors  may  hold  their  meetings, 
and  may  have  an  office  and  keep  the  books  of  the  Company  (except  as  otherwise 
may  be  provided  for  by  law)  in  such  place  or  places  in  the  State  of  New  Jersey 
or  outside  of  the  State  of  New  Jersey,  as  the  Board  from  time  to  time  may 
determine. 

Section  4.  Regular  Meetings.  Regular  meetings  of  the  Board  of  Directors 
shall  be  held  monthly  on  the  last  Tuesday  of  each  month,  if  not  a  legal  holiday, 
and  if  a  legal  hohday,  then  on  the  next  succeeding  Tuesday  not  a  legal  holiday. 
No  notice  shall  be  required  for  any  such  regular  monthly  meeting  of  the  Board. 

Section  5.  Special  Meetings.  Special  meetings  of  the  Board  of  Directors 
shall  be  held  whenever  called  by  direction  of  the  chairman  of  the  Board,  or  the 
chairman  of  the  Finance  Committee,  or  the  president,  or  of  one-third  of  the 
directors  for  the  time  being  in  office. 

The  secretary  shall  give  notice  of  each  special  meeting  by  mailing  the  same 
at  least  two  days  before  the  meeting,  or  by  telegraphing  the  same  at  least  one 
day  before  the  meeting,  to  each  director ;  but  such  notice  may  be  waived  by  any 
director.  Unless  otherwise  indicated  in  the  notice  thereof,  any  and  all  business 
may  be  transacted  at  a  special  meeting.  At  any  meeting  at  which  every 
director  shall  be  present,  even  though  without  any  notice,  any  business  may 
be  transacted. 

Section  6.  Quorum.  Ten  Directors  shall  constitute  a  quorum  for  the 
transaction  of  business ;  but  if  at  any  meeting  of  the  Board  there  be  less  than 
a  quorum  present,  a  majority  of  those  present  may  adjom-n  the  meeting  from 
time  to  time. 

The  affii-mative  vote  of  at  least  one-third  of  all  the  Directors  for  the  time 
being  in  office  shall  be  necessary  for  the  passage  of  any  resolution. 

Section  7.  Order  of  Business.  At  meetings  of  the  Board  of  Directors  busi- 
ness shall  be  transacted  in  such  order  as,  from  time  to  time,  the  Board  may 
determine  by  resolution. 

At  all  meetings  of  the  Board  of  Directors,  the  chairman  of  the  Board,  or  in 
his  absence  the  chairman  of  the  Finance  Committee,  or,  in  the  absence  of  both 
of  these  officers,  the  president  shall  preside. 

Section  8.  Contracts.  Inasmuch  as  the  Directors  of  this  Company  are 
men  of  large  and  diversified  business  interests,  and  are  likely  to  be  connected 
with  other  corporations  with  which  from  time  to  time  this  Company  must 
have  business  dealings,  no  contract  or  other  transaction  between  this  Company 
and  any  other  corporation  shall  be  affected  by  the  fact  that  directors  of  this 
Company  are  interested  in,  or  are  directors  or  officers  of,  such  other  corporation, 
if,  at  the  meeting  of  the  board,  or  of  the  committee  oi  this  Company,  making, 
authorizing  or  confirming  such  contract  or  transaction,  there  shall  be  present 
a  quorum  of  directors  not  so  interested ;  and  any  director  individually  may  be 
a  party  to,  or  may  be  interested  in,  any  contract  or  transaction  of  this  Company, 
provided  that  such  contract  or  transaction  shall  be  approved  or  be  ratified  by 
the  affirmative  vote  of  at  least  ten  directors  not  so  interested. 

The  Board  of  Directors  in  its  discretion  may  submit  any  contract  or  act  for 
approval  or  ratification  at  any  annual  meeting  of  the  stockholders,  or  at  any 
meeting  of  the  stockholders  called  for  the  purpose  of  considering  any  such  act 
or  contract ;  and  any  contract  or  act  that  shall  be  approved  or  be  ratified  by 
the  vote  of  the  holders  of  a  majority  of  the  capital  stock  of  the  Company  which 
is  represented  in  person  or  by  proxy  at  such  meeting  (provided  that  a  lawful 
quorum  of  stockholders  be  there  represented  in  person  or  by  proxy)  shall  be  as 
valid  and  as  binding  upon  the  corporation  and  upon  all  the  stockholder!?  as  though 
it  had  been  approved  or  ratified  by  every  stockliolder  of  the  corporation. 
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Section  9.  Compensation  of  Directors.  For  his  attendance  at  any  meeting 
of  the  Board  of  Directors,  or  of  any  committee,  every  director  shall  receive 
an  allowance  of  fifty  dollars  for  attendance  at  each  meeting. 

Section  10.  Election  of  Officers  and  Committees.  At  the  first  regular  meet- 
ing of  the  Board  of  Directors  in  each  year  (at  which  a  quorum  shall  be  present) 
held  next  after  the  annual  meeting,  the  Board  of  Directors  shall  proceed  to  the 
election  of  the  executive  officers  of  the  Company,  and  of  the  Finance  Com- 
mittee to  be  elected  by  the  Board  of  Directors  under  the  provisions  of  Article 
III  and  Article  IV  of  the  By-Laws. 

ARTICLE  III. 

FINANCE   COMMITTEE. 

Section  1.  The  Board  of  Directors  shall  elect  from  the  Directors  a  Finance 
Committee,  and  shall  designate  for  such  committee  a  chairman,  who  shall  con- 
tinue to  be  chairman  of  the  committee  during  the  pleasure  of  the  Board  of 
Directors. 

The  Board  of  Directors  shall  fill  vacancies  in  the  Finance  Committee  by 
election  from  the  directors ;  and  at  all  times  it  shall  be  the  duty  of  the  Board 
of  Directors  to  keep  the  membership  of  such  committee  full,  with  due  regard  to 
the  qualifications  for  such  membership  indicated  in  this  Article  of  the  By-Laws. 

AJl  action  by  the  Finance  Committee  shall  be  reported  to  the  Board  of 
Directors  at  its  meeting  next  succeeding  such  action,  and  shall  be  subject  to 
revision  or  alteration  by  the  Board  of  Directors ;  provided,  that  no  rights  or  acts 
of  third  parties  shall  be  affected  by  any  such  revision  or  alteration. 

The  Finance  Conmiittee  shall  fix  its  own  rules  of  proceeding,  and  shall  meet 
where  and  as  provided  by  such  rules,  or  by  resolution  of  the  Board  of  Directors, 
but  in  every  case  the  presence  of  at  least  four  members  shall  be  necessary  to 
constitute  a  quorum. 

In  every  case  the  affirmative  vote  of  a  majority  of  all  of  the  members  of  the 
committee  present  at  the  meeting  shall  be  necessary  to  its  adoption  of  any 
resolution. 

Section  2.  The  Finance  Committee  shall  consist  of  eight  members,  besides 
the  chairman  of  the  Board,  who,  by  virtue  of  his  office,  shall  l^e  a  member  of 
the  Finance  Committee.  So  far  as  practicable  each  of  the  eight  elected  mem- 
bers of  the  Finance  Committee  shall  be  a  person  of  experience  in  matters  of 
finance.  Unless  otherwise  ordered  by  the  Board  of  Directors,  each  elected 
member  of  the  Finance  Committee  shall  continue  to  be  a  member  thereof  until 
the  expiration  of  his  term  of  office  as  a  director. 

The  Finance  Committee  shall  have  special  charge  and  control  of  all  financial 
affairs  of  the  Company.  The  president,  the  \ace  presidents,  the  general  counsel, 
the  treasm'er,  the  comptroller  and  the  secretarj^,  and  their  respective  offices 
shall  be  under  the  direct  control  and  super\asion  of  the  Finance  Committee, 
and  of  its  chairman  when  the  Committee  is  not  in  session. 

During  the  intervals  between  the  meetings  of  the  Board  of  Directors,  the 
Finance  Committee  shall  possess,  and  may  exercise,  all  the  powers  of  the  Board 
of  Directors,  in  the  management  of  all  the  affairs  of  the  Company,  including 
its  purchases  of  property,  and  the  execution  of  legal  instruments  with  or  with- 
out the  corporate  seal  in  such  manner  as  said  committee  shall  deem  to  be  best 
for  the  interests  of  the  Company,  in  all  cases  in  which  specific  directions  shall 
not  have  been  given  by  the  Board  of  Directors. 

During  the  intervals  between  the  meetings  of  the  Finance  Committee,  and 
subject  to  its  review,  the  chairman  of  the  Board  and  the  chairman  of  the  Finance 
Committee  together,  shall  possess,  and  may  exercise  any  of  the  powers  of  the 
committee,  except  as  from  time  to  time  shall  be  otherwise  pro\'ided  hy  resolu- 
tion of  the  Board  of  Directors. 

Except  as  otherwise  provided  by  the  By-Laws,  or  by  resolution  of  the  Board 
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of  Directors,  all  salaries  and  compensations  paid  or  payable  by  the  Company 
shall  be  fixed  by  the  Finance  Committee. 

No  director  not  an  executive  officer  shall  become  a  salaried  employee  of  the 
Company  except  by  special  vote  of  the  Finance  Committee. 

ARTICLE  IV. 

OFFICERS. 

Section  1.  Officers.  The  executive  officers  of  the  Company  shall  be  a 
chairman  of  the  Board  of  Directors,  a  chairman  of  the  Finance  Committee, 
a  president,  a  general  counsel,  a  treasurer,  a  secretary  and  a  comptroller,  all  of 
whom  shall  be  elected  by  the  Board  of  Directors. 

.  The  Board  of  Directors  may  appoint  such  other  officers  as  they  shall  deem 
necessary,  who  shall  have  such  authority  and  shall  perfonn  such  duties  as  from 
time  to  time  may  be  prescribed  by  the  Board  of  Directors. 

One  person  may  hold  more  than  one  office. 

In  its  discretion,  the  Board  of  Directors  by  the  vote  of  a  majority  thereof 
may  leave  unfilled  for  any  such  period  as  it  may  fix  by  resolution,  any  office 
except  those  of  president,  treasurer,  secretary  and  comptroller. 

All  officers  and  agents  shall  be  subject  to  removal  at  any  time  by  the  affirm- 
ative vote  of  a  majority  of  the  whole  Board  of  Directors.  All  officers,  agents 
and  employees,  other  than  officers  appointed  by  the  Board  of  Directors,  shall 
hold  office  at  the  discretion  of  the  committee  or  of  the  officer  appointing  them. 

Each  of  the  salaried  officers  of  the  corporation  shall  devote  his  entire  time, 
skill  and  energy  to  the  business  of  the  corporation,  unless  the  contrary  is  ex- 
pressly consented  to  by  the  Board  of  Directors  or  the  Finance  Committee.  No 
vacation  shall  be  taken  by  any  of  such  officers  except  by  consent  of  the  Board 
of  Directors  or  the  Finance  Committee. 

The  Finance  Committee  shall  have  power  to  remove  all  officers,  agents  and 
employees  of  the  Company,  except  officers  elected  or  appointed  by  the  Board 
of  Directors. 

Section  2.  Powers  and  Duties  of  the  Chairman  of  the  Board.  The  chainnan 
of  the  Board  of  Directors  shall  be  the  chief  executive  officer  of  the  corporation 
and,  subject  to  the  Board  of  Directors  and  Finance  Committee,  shall  be  in 
general  charge  of  the  affairs  of  the  corporation.  He  shall  preside  at  all  meetings 
of  the  stockholders  and  of  the  Board  of  Directors;  and  by  -virtue  of  his  office 
shall  be  a  member  of  the  Finance  Committee. 

Section  3.  Powers  and  Duties  of  the  President.  In  the  absence  of  the  chair- 
man of  the  Board  and  the  chairman  of  the  Finance  Committee,  the  president 
shall  preside  at  all  meetings  of  the  stockliolders  and  of  the  Board  of  Directors. 
Subject  to  the  Board  of  Directors  and  the  Finance  Committee,  he  shall  have 
general  charge  of  the  lousiness  of  the  corporation  relating  to  manufacturing, 
mining  and  transportation  and  general  operation.  He  shall  keep  the  Board  of 
Directors  and  the  Finance  Committee  and  the  chairman  of  the  Board  and  the 
chainnan  of  the  Finance  Committee  fully  informed,  and  shall  freely  consult 
them  concerning  the  business  of  the  corporation  in  his  charge.  He  may  sign 
and  execute  all  authorized  bonds,  contracts,  checks  or  other  obligations  in  the 
name  of  the  corporation,  and  with  the  treasurer  or  an  assistant  treasurer  may 
sign  all  certificates  of  the  shares  in  the  capital  stock  of  the  cori3oration.  He  shall 
do  and  perform  such  other  duties  as  from  time  to  time  may  be  assigned  to  him 
by  the  Board  of  Directors. 

Section  4.  Vice  Presidents.  The  Board  of  Directors  may  appoint  a  \nce- 
president  or  more  than  one  vice  president.  Each  vice  president  shall  have 
such  powers,  and  shall  perform  such  duties,  as  may  be  assigned  to  him  by  the 
Board  of  Directors  or  the  Finance  Committee. 

Section  5.  The  General  Counsel.  The  general  counsel  shall  be  the  chief 
consulting  officer  of  the  Company  in  all  legal  matters,  and  subject  to  the  Board 
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of  Directors  and  the  Finance  Committee,  shall  have  general  control  of  all  matters 
of  legal  import  concerning  the  Company. 

Section  6.  Powers  and  Duties  of  Treasurer.  The  treasurer  shall  have 
custody  of  all  the  funds  and  securities  of  the  Company  wliich  may  have  come 
into  his  hands ;  when  necessary  or  proper  he  shall  indorse  on  behalf  of  the 
Company,  for  collection,  checks,  notes  and  other  obligations,  and  shall  deposit 
the  same  to  the  credit  of  the  Company  in  such  bank  or  banks  or  depositary  as 
the  Board  of  Directors  or  the  Finance  Committee  may  designate ;  he  shall  sign 
aU  receipts  and  vouchers  for  payments  made  to  the  Company;  jointly  with 
such  other  officer  as  may  be  designated  by  the  Finance  Committee,  he  shall  sign 
all  checks  made  by  the  Company,  and  shall  pay  out  and  dispose  of  the  same 
under  the  direction  of  the  Board  or  of  the  Finance  Committee;  he  shall  sign 
with  the  president,  or  such  other  person  or  persons  as  may  be  designated  for 
the  purpose  by  the  Board  of  Directors  or  the  Finance  Committee,  all  bills  of 
exchange  and  promissory  notes  of  the  Company ;  he  may  sign,  with  the  president 
or  a  vice  president,  all  certificates  of  shares  in  the  capital  stock ;  whenever 
required  by  the  Board  of  Directors  or  by  the  Finance  Committee,  he  shall 
render  a  statement  of  his  cash  account ;  he  shall  enter  regularly,  in  books  of  the 
Company  to  be  kept  by  him  for  the  purpose,  full  and  accurate  account  of  all 
moneys  received  and  paid  by  him  on  accoimt  of  the  Company ;  he  shall,  at  all 
reasonable  times,  exliibit  his  books  and  accounts  to  any  director  of  the  Company 
upon  application  at  the  office  of  the  Company  during  business  hours ;  and  he 
shall  perform  all  acts  incident  to  the  position  of  treasm'er,  subject  to  the  control 
of  the  Board  of  Directors  or  of  the  Finance  Committee. 

He  shall  give  a  bond  for  the  faithful  discharge  of  his  duties  in  such  sum  as 
the  Board  of  Directors  or  the  Finance  Committee  may  require. 

Section  7.  Assistant  Treasurers.  The  Board  of  Directors  or  the  Finance 
Committee  may  appoint  an  assistant  treasurer  or  more  than  one  assistant 
treasurer.  Each  assistant  treasurer  shall  have  such  powers  and  shall  perform 
such  duties  as  may  be  assigned  to  him  by  the  Board  of  Directors,  or  by  the 
Finance  Committee. 

Section  S.  Poxvers  and  Duties  of  Secretary.  The  secretary  shall  keep  the 
minutes  of  all  meetings  of  the  Board  of  Directors,  and  the  minutes  of  all  meet- 
ings of  the  stockliolders,  and  also  (unless  otherwise  directed  by  the  Finance 
Committee)  the  minutes  of  all  committees,  in  books  provided  for  that  purpose ; 
he  shall  attend  to  the  giving  and  serving  of  all  notices  of  the  Company ;  he  may 
sign  with  the  president  in  the  name  of  the  Company  all  contracts  authorized 
by  the  Board  of  Directors  or  by  the  Finance  Committee,  and,  when  so  ordered 
by  the  Board  of  Directors  or  the  Finance  Committee,  he  shall  affix  the  seal  of 
the  Company  thereto ;  he  shall  have  charge  of  the  certificate  books,  transfer 
books  and  stock  ledgers,  and  such  other  books  and  papers  as  the  Board  of 
Directors  or  the  Finance  Committee  may  direct,  all  of  which  shall,  at  all  reason- 
able times,  be  open  to  the  examination  of  any  director,  upon  application  at 
the  office  of  the  Company  diu-ing  business  hours ;  and  he  shall  in  general  per- 
form all  the  duties  incident  to  the  office  of  secretary,  subject  to  the  control  of 
the  Board  of  Directors  and  of  the  Finance  Committee.  The  offices  of  Secretary 
and  of  Treasurer  may  be  held  by  one  and  the  same  person. 

Section  9.  Assistant  Secretaries.  The  Board  of  Directors  or  the  Finance 
Committee  may  appoint  one  assistant  secretary  or  more  than  one  assistant 
secretary.  Each  assistant  secretary  shall  have  such  powers  and  shall  perform 
such  duties  as  may  be  assigned  to  liim  by  the  Board  of  Directors  or  by  the  Finance 
Committee. 

Section  10.  Comptroller.  The  comptroller  shall  be  the  principal  officer  in 
charge  of  the  accounts  of  the  Company,  and  shall  perform  such  duties  as  from 
time  to  time  may  be  assigned  to  him  by  the  Board  of  Directors  or  the  Finance 
Committee. 

Section  11.     Voting  upon  Stocks.     Unless  otherwise  ordered  by  the  Board 
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of  Directors  or  by  the  Finance  Committee,  the  chairman  of  the  Board  or  the 
chairman  of  the  Finance  Committee  shall  have  full  power  and  authority  in 
behalf  of  the  Company  to  attend  and  to  act  and  to  vote  at  any  meetings  of 
stockholders  of  any  corporation  in  which  the  Company  may  hold  stock,  and  at 
any  such  meeting  shall  possess  and  may  exercise  any  and  all  the  rights  and 
powers  incident,  to  the  ownership  of  such  stock,  and  which,  as  the  owner 
thereof,  the  Company  might  have  possessed  and  exercised  if  present.  The 
Board  of  Directors  or  the  Finance  Committee,  by  resolution,  from  time  to 
time,  may  confer  like  powers  upon  any  other  person  or  persons. 

ARTICLE  V. 

CAPITAL    STOCK  —  SEAL. 

Section  1.  Certificates  of  Shares.  The  certificates  for  shares  of  the  capital 
stock  of  the  Company  shall  be  in  such  form,  not  inconsistent  with  the  certificate 
of  incorporation,  as  shall  be  prepared  or  be  approved  by  the  Board  of  Directors. 
The  certificates  shall  be  signed  by  the  president  or  a  vice  president,  and  also  by 
the  treasurer  or  an  assistant  treasm'er. 

All  certificates  shall  be  consecutively  numbered.  The  name  of  the  person 
owning  the  shares  represented  thereby,  with  the  number  of  such  shares  and 
the  date  of  issue,  shall  be  entered  on  the  Company's  books. 

No  certificate  shall  be  valid  unless  it  is  signed  by  the  president  or  a  vice 
president,  and  by  the  treasurer  or  an  assistant  treasm-er. 

All  certificates  siirrendered  to  the  Company  shall  be  canceled,  and  no  new 
certificate  shall  be  issued  until  the  former  certificate  for  the  same  number  of 
shares  of  the  same  class  shall  have  been  surrendered  and  canceled. 

Section  2.  Transfer  of  Shares.  Shares  in  the  capital  stock  of  the  Company 
shall  be  transferred  only  on  the  books  of  the  Company  by  the  holder  thereof  in 
person,  or  by  his  attorney,  upon  surrender  and  cancellation  of  certificates  for 
a  like  number  of  shares. 

Section  3.  Regulations.  The  Board  of  Directors,  and  the  Finance  Com- 
mittee also,  shall  have  power  and  authority  to  make  all  such  rules  and  regu- 
lations as  respectively  they  may  deem  expedient,  concerning  the  issue,  transfer 
and  registration  of  certificates  for  shares  of  the  capital  stock  of  the  Company. 

The  Board  of  Directors  or  the  Finance  Committee  may  appoint  a  transfer 
agent  and  a  registrar  of  transfers,  and  may  require  all  stock  certificates  to  bear 
the  signatures  of  such  transfer  agent  and  of  such  registrar  of  transfers. 

Section  4.  Closing  of  Transfer  Books.  The  stock  transfer  books  shall  be 
closed  for  the  meetings  of  the  stockholders,  and  for  the  pajTiient  of  dividends, 
during  such  periods  as  from  time  to  time  may  be  fixed  by  the  Board  of  Directors 
or  by  the  Finance  Committee,  and  during  such  periods  no  stock  shall  be  trans- 
ferable. 

Section  5.  Dividends.  The  Board  of  Directors  may  declare  dividends 
from  the  surplus  or  from  the  net  profits  of  the  Company. 

The  dates  for  the  declaration  of  dividends  upon  the  preferred  stock  and  upon 
the  common  stock  of  the  Company  shall  be  the  days  by  these  By-Laws  fixed 
for  the  regular  monthly  meetings  of  the  Board  of  Directors  in  the  months  of 
April,  July,  October  and  January  in  each  year,  on  which  days,  the  Board  of 
Directors  in  its  discretion  shall  declare  what,  if  any,  dividends  shall  be  declared 
upon  the  preferred  stock  and  the  common  stock,  or  either  of  such  stocks. 

The  dividends  upon  the  preferred  stock,  if  declared,  severally  and  respec- 
tively, shall  be  payable  quarterly  upon  the  day  preceding  the  last  day  of  May, 
of  August,  of  November,  and  of  February  in  each  year. 

The  dividends  upon  the  common  stock,  if  declared,  severally  and  respec- 
tively, shall  be  payable  quarterly  on  the  day  preceding  the  last  day  of  June,  of 
September,  of  December  and  of  March  in  each  year. 

If  the  date  herein  appointed  for  the  paJ^nent  of  any  dividend  shall  in  any 
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year  fall  upon  a  legal  holiday,  then  the  dividend  payable  on  such  date  shall 
be  paid  on  the  next  preceding  day  not  a  legal  holiday. 

Section  6.  Working  Capital.  The  directors  shall  not  be  required  in 
January  in  each  year,  after  reserving  over  and  above  its  capital  stock  paid  in, 
as  a  working  capital  for  said  corporation,  such  sum,  if  any,  as  shall  have  been 
fixed  by  the  stockliolders,  to  declare  a  dividend  among  its  stockholders  of  the 
whole  of  its  accumulated  profits  exceeding  the  amount  so  reserved,  and  pay  the 
same  to  such  stockholders  on  demand;  but  the  Board  of  Directors  may  fix 
a  sum  which  may  be  set  aside  or  reserved,  over  and  above  the  Company's  capital 
paid  in,  as  a  working  capital  for  the  Company,  and  from  time  to  time  they  may 
increase,  diminish  and  vary  the  same  in  their  absolute  judgment  and  discretion. 

Section  7.  Corporate  Seal.  The  Board  of  Directors  shall  provide  a  suit- 
able seal,  containing  the  name  of  the  Company,  which  seal  shall  be  in  charge  of 
the  secretary.  If  and  when  so  directed  by  the  Board  of  Directors  or  by  the 
Finance  Committee,  a  duplicate  of  the  seal  may  be  kept  and  be  used  by  the 
treasurer  or  by  any  assistant  secretary  or  assistant  treasurer. 

ARTICLE  VI. 

AMENDMENTS. 

Section  1.  The  Board  of  Directors  shall  have  power  to  make,  amend  and 
repeal  the  By-Laws  of  the  Company,  by  vote  of  a  majority  of  all  of  the  direc- 
tors, at  any  regular  or  special  meeting  of  the  Board,  provided  that  notice  of  inten- 
tion to  make,  amend  or  repeal  the  By-Laws  in  whole  or  in  part  shall  have  been 
given  at  +he  next  preceding  meeting ;  or  without  any  such  notice,  by  a  vote  of 
two-thirds  of  aU  the  directors. 

^Form  No.  23.) 
Waiver  of  Notice  of  Incorporators'  Meeting, 

(See  §  599,  supra.) 

The  undersigned,  incorporators  and  subscribers  to  the  capital  stock  of  the 

Company,  hereby  waive  notice  of  the  first  meeting  of  the 

incorporators  and  subscribers  and  consent  that  such  meeting  be  held  at  Room 

,  No Street, City,  on  the day  of 

,  19.  . ,  at  o'clock  A.M.,  and  that  any  business  may  be 

transacted  thereat. 

Dated, ,  19. . . 

(Form  No.  24.) 
Minutes  of  First  Meeting  of  Incorporators  and  Subscribers  to  Stock. 

(See  §  714,  supra.) 

The  organization  meeting  of  the  incorporators  and  subscribers  to  stock  of 

the    Company    was    held    at    Room    ,    No 

Street,   City,  State  of   ,   on  the 

day  of  ^'^ht. .''.'.. ,  19'.  :,  at o'clock  a.m. 

On  motion  Mr.  .'. .  .' was  elected  Chairman  of  the  meeting  and  Mr. 

Secretary.     All  of  the  incorporators  and  all  of  the  subscribers 

to  the  capital  stock  were  personally  present  or  had  waived  notice  of  the  meet- 
ing, a  copy  of  said  waiver  being  as  follows : 

[See  Form  No.  2,  supra\ 
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On  motion  it  was  ordered  that  a  certified  copy  of  the  Certificate  of  Incor- 
poration be  copied  into  the  Minute  Book  at  the  beginning  thereof. 
On  motion,  duly  seconded,  the  following  by-laws  were  adopted : 

[See  Forms  No . .,  supra.] 

The  Secretary  read  a  written  proposition  from  .  .C<  .7!  .T offering 

to  sell  and  transfer  to  this  Company  the  business  and  property  described  in 
such  communication  in  consideration  of  the  issue  by  this  Company  to  them  of 
^  . .  . .  shares  of  the  full  paid  and  non-assessable  capital  stock  of  this  Company, 
said  written  proposition  being  as  follows : 

(Here  copy  in.) 

Thereupon,  On  motion,  duly  seconded, 

Resolved,  that  the  said  offer  be  and  it  hereby  is  accepted.  The  board  of 
directors  are  authorized  to  issue shares  of  the  full  paid  and  non-assess- 
able capital  stock  of  this  Company  in  accordance  therewith. 

On  motion  the  meeting  adjourned. 


Secretary. 

Chairman. 

(Fonn  No.  25.) 

Notice  of  Stockholders'  Annual  Meeting. 

(See  §  595,  supra.) 

Notice  is  hereby  given  that  the  annual  meeting  of  the  stockholders  of  the 

Company  will  be  held  at  the  office  of  the  Company  at  Room 

,  No Street,  in  the  City  of   , 

State  of ,  on  the day  of ,  19 .  . ,  at 

o'clock  in  the noon  for  the  purpose  of  electing  directors  and  for  such 

other  business  as  may  properly  come  before  the  meeting. 

Dated, ,19 


(Form  No.  26.) 
Stockholders'  Waiver  of  Notice  of  Annual  Meeting. 

(See  §  599,  supra.) 

The  undersigned   stockholders  in   the    Company  hereby 

waive  notice  of  the  annual  meeting  of  the  stockholders  of  said  Company  to  be 

held  at  the  office  of    the  Company  at  No Street,  in  the  City  of 

,  State  of ,  on  the day  of ,  19.  . , 

at o'clock  in  the noon,  and  do  hereby  consent  to  the  transaction 

of  any  lawful  business  which  said  meeting  may  deem  proper,  whether  referred 
to  in  the  notice  of  such  meeting  or  not. 
Dated, ,19... 
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(Form  No.  27.) 

Request  for  Proxy. 
(See  §  610,  supra.) 

I  am  instructed  to  request  your  proxy,  in  case  you  should  not  find  it  con- 
venient to  be  present  and  desire  to  have  your  stock  voted  for  the  continuance 
of  the  present  management,  and  in  furtherance  of  such  pohcy  and  action  as 
they  shall  recommend.  The  inclosed  proxy,  duly  signed  and  witnessed,  may 
be  returned  in  the  accompanying  addressed  envelope. 

(Form  No.  28.) 

Proxies. 

(See  §  610,  supra.) 

Know  all  men  by  these  presents,  that  the  undersigned,  being  the 
holder  of  shares  in  The  Mackay  Companies,  does  hereby  constitute  and  appoint 
Clarence  H.  Mackay,  William  W.  Cook  and  George  G.  Ward,  attorneys  and 
attorney  of  the  undersigned,  with  power  of  substitution  to  each,  for  and  in  the 
name  of  the  undersigned  to  vote  upon  all  shares  of  the  undersigned  in  The 
Mackay  Companies  at  the  annual  meeting  of  the  shareholders,  to  be  held  at 
53  State  Street,  Boston,  Massachusetts,  on  the  15th  day  of  February,  1907, 
and  on  such  other  day  as  the  meeting  may  thereafter  be  held  by  adjournment  or 
otherwise,  with  all  the  powers  the  undersigned  would  possess  if  personally 
present.  A  majority  of  said  attorneys,  as  shall  be  present  and  shall  act  at  the 
meeting  (or  if  only  one  shall  be  present  and  act,  then  that  one),  shall  have  and 
may  exercise  all  the  powers  of  all  of  said  attorneys  hereunder. 


February 1907. 

(English  Form.) 

I,   ,  a  shareholder  of  "The  Eastern  Extension  Australasia  and 

China  Telegraph  Company,  Limited,"  hereby  appoint  Sir  John  Wolfe  Barry, 
K.C.B.,  and  him  failing.  Sir  John  Denison-Pender,  K.C.M.G.,  and  him  fail- 
ing, Francis  Augustus  Bevan,  Esq.,  to  act  as  my  proxy  at  the  general  meet- 
ing of  the  company,  to  be  holden  on  Wednesday,  the  1st  November,  1905,  and 
at  every  adjournment  thereof. 

As  witness  my  hand  this  ....  day  of  October,  one  thousand  nine  hundred 
and  five. 

Signed     

Address     

The  Companies'  Consolidation  Bill  as  passed  by  the  House  of  Lords  in 
England  in  1907  contains  the  following : 

"67.     An  instrument  appointing  a  proxy  may  be  in  the  following  form,  or  in 
any  other  form  which  the  directors  shall  approve : 

....    COMPANY,  LIMITED. 

I, ,  of  .  . .  . ,  in  the  county  of  .  . .  . ,  being  a  member  of  the  .... 

Company,  Limited,  hereby  appoint of  ...  .  as  my  proxy  to  vote  for 

me  and  on  my  behalf  at  the  (ordinary  or  extraordinary  as  the  case  may  be) 
general  meeting  of  the  company  to  be  held  on  the  ....  day  of  .... ,  and  at  any 
adjournment  thereof.  

Signed  this  ....  day  of " 
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(American  Forms.) 

I ,  of  .  . .  . ,  do  hereby  make,  constitute,  and  appoint  William 

Rockefeller,  and  George  F.  Baker,  of  New  York  (or  either  of  them),  my  lawful 
proxies  and  attorneys  for  me  and  in  my  name,  place,  and  stead,  to  appear  at  a 
meeting  of  the  stockholders  of  the  Delaware,  Lackawanna  and  Western  Rail- 
road Company  to  be  held  at  the  office  of  said  company,  at  26  Exchange  Place, 
in  the  City  of  New  York,  on  the  nineteenth  day  of  February,  a.d.  1901,  and  then 
and  there  to  cast  the  number  of  votes  to  which  I,  as  holder  of  stock  in  said 
company,  shall  be  entitled  in  the  election  of  officers  and  managers  of  said  com- 
pany. 

Witness  my  hand  and  seal  this day  of  .... ,  a.d.  1901. 


In  presence  of 


Know  all  men  by  these  presents,  that  I, ,  of ,  hereby  appoint 

to  be  my  substitute  and  proxy  for  me  and  in  my  ....  name  and  behalf 

to  vote  at  any  election  by  the  stockholders  of  the  ...  .  Company  for  directors, 
or  other  purposes,  occurring  within  ....  months  from  the  date  hereof,  and  also 
to  vote  on  any  and  all  matters  and  questions  which  may  be  presented  and  con- 
sidered at  any  annual  or  special  meeting  of  the  stockholders  of  said  company 

occurring  within  said  period,  as  fully  and  with  like  effect  as  I, ,  might 

or  could  have  done  if  I  had  been  personally  present  and.  voting  thereat. 

In  witness  whereof,  I, ,  have  hereunto  set  my hand  and  seal 

this  ....  day  of  . . . .,  19.  .. 

{United  States  Steel  Corporation.) 

Proxy  for  Meeting  February  17,  1902. 

Know  all  men  by  these  presents,  that  the  undersigned, ,  a  stock- 
holder in  United  States  Steel  Corporation,  do  hereby  constitute  and  appoint 
Abram  S.  Hewitt,  William  E.  Dodge,  Francis  H.  Peabody,  Myles  Tierney,  and 
Henry  W.  De  Forest,  and  each  of  them,  true  and  lawful  attorneys,  agents,  and 
proxies  of  the  undersigned,  with  power  of  substitution,  for  and  in  the  name, 
place,  and  stead  of  the  undersigned,  to  vote  upon  all  common  stock  and  all 
preferred  stock,  or  either,  held  or  owned  by  the  undersigned,  at  the  first  annual 
meeting  of  the  stockholders  of  the  United  States  Steel  Corporation,  to  be  held 
at  the  office  of  said  corporation,  at  Hoboken,  New   Jersey,  on  Monday,  the 
seventeenth  day  of  February,  1902,  and  at  any  and  all  adjournments  thereof, 
for  the  transaction  of  any  and  all  business  that  may  come  before  the  meeting, 
including  considering  and  voting  upon  the  approval  of  the  by-laws  as  amended ; 
considering  and  voting  upon  the  approval  and  ratification  of  all  contracts,  acts, 
proceedings,  elections,  and  appointments  by  the  board  of  directors  or  by  the 
executive  committee  or  by  the  finance  committee  since  the  organization  of  the 
corporation,  including  the  agreements  with  Messrs  J.  P.  Morgan  &  Co.,  s}Tidi- 
cate  managers,  dated,  respectively,  March  1  and  April  1,  1901,  and  January  3, 
1902,  the  last  being  the  agreement  of  final  settlement  and  release,  which  are 
referred  to  in  the  notice  of  said  meeting  and  in  the  preliminary  report  to  stock- 
holders ;   the  election  of  eight  directors  to  hold  office  for  tliree  years ;   the  elec- 
tion of  independent  auditors ;   and  upon  any  and  all  matters  that  may  come 
before  the  meeting,  according  to  the  number  of  votes  the  undersigned  would  be 
entitled  to  vote  if  then  personally  present,  hereby  revoking  any  proxy  or  proxies 
heretofore  given  to  vote  upon  such  stock,  and  ratifying  and  confirming  all  that 
said  attorneys,  agents,  or  proxies  may  do  by  virtue  hereof.     A  majority  of  all 
or  of  any  of  said  attorneys,  agents,  and  proxies  who  shall  be  present  and  shall 
act  at  the  meeting  (or  if  only  one  shall  be  present  and  act,  then  that  one)  shall 
have,  and  may  exercise,  all  of  the  powers  of  all  of  said  attorneys,  agents,  and 
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proxies  hereunder,  and  they  are  instructed  to  vote  in  favor  of  the  reelection  of 
the  present  directors  and  in  favor  of  approving  the  amended  by-laws  and  in 
favor  of  the  approval  and  ratification  of  each  and  every  of  said  three  agreements 
and  said  contracts,  acts,  proceedings,  elections,  and  appointments. 

Witness hand  and  seal,  this day  of ,  1902. 

Witness :  , 


(Form  No.  29.) 
Minutes  of  Stockholders'  Annual  Meeting. 

(See  §  606,  supra.) 

The  annual  meeting  of  the  stockholders  of  the  Company 

was  held  at  the  office  of  the  company.  No , Street,  in  the 

City  of ,  State  of on  the day 

of ,  19.  . ,  at o'clock  a.m. 

The  president  called  the  meeting  to  order. 

The  secretary  read  the  notice  of  the  meeting  and  stated  that  it  had  been 
duly  mailed  to  all  the  stockholders  [and  published,  if  required  by  statute  or  by- 
laws], in  accordance  with  the  by-laws,  said  notice  being  as  follows: 

[Here  copy  in.] 

The  minutes  of  the  preceding  meeting  were  read  and  approved. 

On  motion,  duly  seconded,  the  meeting  proceeded  to  elect  directors  for  the 
ensuing  year. 

and    ,   inspectors  of  election,   took  the 

oath  required  by  statute  and  declared  the  polls  open. 

The  polls  having  been  duly  closed,  the  inspectors  reported  that  the  follow- 
ing persons  had  received  a  plurality  of  all  the  votes  cast,  and  thereupon  the 
chairman  declared  them  duly  elected  as  directors  for  the  ensuing  year. 

Name.  No.  of  Votes. 


On  motion, and were  elected  inspectors 

of  election  for  the  coming  year. 

On  njotion  the  meeting  adjourned. 

Secretary. 

Chairman. 


(Form  No.  30.) 
Report  of  Inspectors  of  Election. 

(See  §  605,  supra.) 

The  undersigned  inspectors  of  election  of  the Company, 

do  hereby  certify  that  at  a  meeting  of  the  stockholders  of  said  Company  held 

at  No Street,   in  the  City  of   ,   State  of 

,  on  the day  of 19. . ,  at o'clock  in  the 
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noon  for  the  election  of  directors,  the  following  votes  were  cast  for  the 
following  named  persons,  to  serve  as  directors  for  the  ensuing  year. 

A.  B Votes. 

CD Votes. 

E.  F Votes. 

We    further    certify    that    ,    -. and 

received  a  plurality  of  all  the  votes  cast  at  said  meeting 
and  have  been  duly  elected  directors  of  said  Company  for  the  ensuing  year. 

We  do  further  certify  that   ,    and    were 

duly  elected  inspectors  of  election  of  said  Company  for  the  ensuing  year  by  a 
plurality  of  the  votes  cast,  said  votes  being  as  foUows : 


Votes. 
Votes. 
Votes. 


In  Witness  whereof,  we  have  signed  this  certificate  this day  of 

,  19... 


State  of  . . 
County  of 


.1 


ss; 


On  this day  of ,  19. . ,  before  me  personally  came 

and ,  to  me  known  and 

iaiown  to  me  to'be  the  mdividuals  described  in  and  who  executed  the  foregoing 
certificate  and  severally  acknowledged  to  me  that  they  executed  the  same. 

Notary  Public. 
(Form  No.  31.) 

Oath  of  Inspectors  When  Required  by  Law. 
(See  §  605,  supra.) 

State  of '  1  ss : 

County  of ,  J 

The  undersigned  inspectors  of  election  at  a  stockholders'  meeting  of  the 

Company,  to  be  held  on  this  day,  being  severally  duly  sworn, 

do  depose  and  say,  each  for  himself,  that  he  will  faithfully  execute  the  duties 
of  inspector  at  such  meeting  with  strict  impartiality  and  according  to  the  best 
of  his  ability. 


Sworn  to  before  me  this  1 
day  of ,  19. .  J 
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(Form  No.  32.) 

English  Form  of  Report  of  Inspectors. 

{From  Palmer's  Shareholders'  and  Directors'  Legal  Companion.) 

(See  §  605,  supra.) 
The Company,  Limited. 

We  the  undersigned,  being  the  scrutineers  appointed  at  the  general  meeting 

of  the  above-named  company,  held  at   ,  on  the   .  . .  .  th  of 

,  on  the  motion,  "That  the  report  and  accoimts  of  the  directors 

be  adopted,"  and  ha\nng  taken  a  poll  at  the  company's  office  on  Monday,  the 

th  inst.,  hereby  report  to  you,  as  the  chairman  of  the  said  meeting,  that 

the  result  of  such  poll  was  as  follows :  — 

Number  of  Votes. 

In  favour  of  the  motion 700 

Against  the  motion 327 

Majority  in  favour  of  the  motion 373 

Dated  this  ....  th  of 


^ 


Scrutineers. 


To Esquire, 

Chairman  of  the  above-mentioned  meeting. 


(Form  No.  33.) 
Voting  Trust  Agreement  —  Equitable  Life  Assurance  Company. 

(See  §  622  f,  supra.) 

This  agreement,  made  this  31st  day  of  December,  1910,  between  J.  Pier- 
pont  Morgan,  of  the  first  part,  and  Morgan  J.  O'Brien,  Lewis  Cass  Ledyard, 
George  W.  Perkins,  hereinafter  called  the  trustees,  of  the  second  part,  wit- 

Whereas  an  agreement  made  on  the  15th  day  of  June,  1905,  wherein  five 
hundred  and  two  (502)  shares  of  the  capital  stock  of  the  Equitable  Life  Assurance 
Society  of  the  United  States,  a  corporation  of  the  State  of  New  York,  were 
transferred  to  trustees,  so  as  to  vest  the  trustees  with  a  right  to  vote  thereon  for 
the  term  of  five  years  from  the  15th  day  of  June,  1905 ;  and 

Whereas  the  right  secured  to  the  trustees  by  said  agreement  expired  on 
the  15th  day  of  June,  1910,  and  the  party  of  the  first  part  is  desirous  of  continu- 
ing such  trust  for  the  period  and  upon  the  terms  hereinafter  mentioned ;  now 
this  agreement  witnesseth : 

First.  That  the  party  of  the  first  part  hereby  transfers  to  the  parties  of  the 
second  parf,  as  trustees  aforesaid,  five  hundred  and  two  (502)  shares  of  the 
capital  stock  of  the  Equitable  Life  Assurance  Society  of  the  United  States, 
for  the  purpose  of  vesting  in  the  trustees  the  right  to  vote  thereon  for  theterm 
and  upon  the  terms  and  conditions  stated  in  this  agreement.  The  existing 
certificate  of  stock  is  to  be  suiTendered  and  canceled  and  certificates  thereof 
issued  to  the  trustees,  in  which  certificates  it  shall  appear  that  the  same  were 
issued  in  pursuance  to  this  agreement,  and  that  fact  shall  also  be  noted  in  the 
entry  of  the  trustees  as  owners  of  such  stock  in  the  proper  books  of  the  society. 

Second.     The  trustees  are  exclusively  authorized  to  exercise  the  voting  power 
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on  the  stock  held  under  this  agreement  for  the  election  of  directors  of  the  so- 
ciety, and  shall,  at  every  annual  election  of  directors  of  the  society,  so  vote  on 
said  stock  that  out  of  every  thirteen  (13)  persons  for  whom  such  vote  shall 
be  cast,  seven  (7)  shall  be  policyholders  of  the  society,  selected  in  accordancewith 
the  wishes  of  the  policyholders  of  the  society,  expressed  as  hereinafter  provided, 
and  the  remaining  six  (6)  directors  shall  be  selected  by  the  trustees  in  their 
uncontrolled  discretion,  to  the  end  that,  of  the  entire  fifty-two  directors,  twenty- 
eight  (28)  shall  be  policyholders  of  the  society,  selected  by  or  on  behalf  of  tlie 
policyholders,  and  twenty-four  (24)  shall  be  lawfully  ehgible  persons  selected 
by  the  trustees  in  their  sole  discretion. 

The  wishes  of  the  policyholders  in  respect  of  the  directors  to  be  voted  for 
by  the  trustees  shall  be  expressed  in  the  following  manner :  In  each  year,  at 
any  time  prior  to  the  fu-st  day  of  November,  any  holder  of  any  policy  which 
shall  have  been  in  force  for  one  year  or  more  may  send  to  the  trustees,  at  the 
Equitable  Building,  No.  120  Broadway,  New  York,  a  written  request,  designat- 
ing policyholders  of  the  society  to  the  number  of  not  more  than  seven-thirteenths 
of  the  number  of  directors  to  be  elected  at  the  next  ensuing  annual  election  of 
directors,  for  whose  election  as  directors  such  policyholder  desires  the  trustees 
to  vote  at  such  annual  election,  or  requesting  the  trustees  to  exercise  their 
discretion  on  his  behalf  in  the  selection  of  policyholders  to  act  as  such  directors. 

Third.  In  case  of  vacancies  in  the  board  of  directors,  due  to  resignation, 
death,  or  other  cause,  the  trustees  may  make  recommendations  to  the  directors 
of  the  society  as  to  the  persons  to  be  elected  to  fill  such  vacancies,  to  the  end 
that  the  purpose  of  this  agreement  may  be  promptly  and  effectually  accomplished. 

Fourth.  No  vote  shall  be  cast  upon  said  stock  for  any  purpose  except  with 
the  unanimous  approval  of  the  trustees,  but  the  trustees  may  empower  any  one 
of  their  number  actually  to  cast  their  vote. 

Fifth.  Any  trustee  may  at  any  time  resign  by  dehvering  to  the  other  trus- 
tees his  resignation  in  writing.  In  case  of  the  death  or  resignation  of  any  trus- 
tee, the  vacancy  shall  forthwith  be  filled  by  an  appointment  made  in  writing 
by  the  remaining  trustees.  The  term  "trustees"  whenever  used  herein  shall 
include  the  parties  of  the  second  part,  and  their  successors  so  appointed. 

Sixth.  The  party  of  the  first  part  shall  be  entitled  to  the  dividends  on  the 
stock  deposited  by  him  under  this  agreement. 

Seventh.  This  agreement  shall  continue  in  force  for  five  (5)  years  from  the 
date  hereof,  subject  to  be  terminated  by  the  party  of  the  fu-st  part  as  herein- 
after provided,  it  being  expressly  understood  and  agreed  that  the  party  of  the 
fu-st  part  shall  have  the  right  at  any  time  during  the  term  hereinbefore  men- 
tioned to  revoke  this  trust  by  serving  upon  the  parties  of  the  second  part  herein 
a  notice  in  writing  that  he  so  elects  to  revoke  and  terminate  the  same  thirty 
(30)  days  after  the  service  of  such  notice  upon  the  parties  of  the  second  part  by 
depositing  such  notice  signed  by  the  party  of  the  first  part  in  the  mail  addressed 
to  the  parties  of  the  second  part  at  the  office  of  the  Equitable  Life  Assurance 
Society  of  the  United  States,  No.  120  Broadway,  New  York  City,  and  this 
agreement  and  the  trust  therein  provided  for  shall  at  once  cease  and  determine, 
and  all  rights  of  any  kind  or  description  thereunder  shall  cease  and  be  at  an  end, 
and  the  party  of  the  first  part  shall  be  entitled  to  the  said  stock  and  to  all  the 
rights  and  powers  incidental  thereto  as  if  this  agreement  had  not  been  made. 

Eighth.  Every  other  stockholder  of  the  society  may  transfer  his  stock  to 
the  trustees,  to  be  held  subject  to  the  provisions  of  this  agreement,  and  there- 
upon may  participate  in  the  terms,  conditions  and  privileges  thereof. 

In  witness  whereof  the  parties  hereto  have  set  their  hands  unto  five  originals 
hereof  the  day  and  year  first  above  written. 

(Signed)  J.  Pierpont  Morgan. 

Morgan  J.  O'Brien. 
Lewis  Cass  Ledyard. 
Geo.  W.  Perkins. 
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State  of  New  York,  County  of  New  York,  ss: 

On  this  17th  day  of  January,  1911,  before  me  personally  came  J.  Pierpont 
Morgan,  Morgan  J.  O'Brien,  Lewis  Cass  Ledyard,  and  George  W.  Perkins,  to 
me  knoiATi  and  knowii  to  me  to  be  the  persons  described  in  and  who  executed 
the  foregoing  trust  agreement,  and  they  each  acknowledged  to  me  that  they 
executed  the  same. 

[seal.]  Livingston  Platt, 

Notary  Public,  New  York  County. 


(Form  No.  34.) 
Another  Voting  Trust  Agreement  —  Bankers  Trust  Company. 

(See  §  622  f,  supra.} 

Agreement,  dated  March  9,  1912,  between  stockholders  of  Bankers  Trust  Com- 
pany, a  New  York  corporation  (hereinafter  referred  to  as  the  "Trust  Com- 
pany"), who  shall  become  parties  to  this  agreement  as  hereinafter  provided 
(hereinafter  called  "stockholders"),  parties  of  the  first  part,  and  Henry  P. 
Davison,  George  B.  Case,  and  Daniel  G.  Reid,  and  the  survivors  and  sur- 
vivor of  them,  and  their  successors,  as  trustees  (hereinafter  called  "Voting 
Trustees"),  parties  of  the  second  part: 
Whereas  the  stockholders  deem  it  for  the  best  interests  of  themselves  and  of 
the  Trust  Company  to  act  together  concerning  the  management  of  the  Trust 
Company  and  to  that  end  to  unite  the  voting  powers  held  by  them  as  stock- 
holders and  to  place  the  same  in  the  hands  of  the  Voting  Trustees,  as  here- 
inafter provided  :   Now,  therefore,  it  is  agreed  as  follows  : 
First.     Each  and  every  stockliolder  of  the  Trust  Company,  as  now  or  here- 
after constituted,  may  become  a  party  to  this  agreement  by  executing  the  same 
or  by  transferring  his  stock  to  the  Voting  Trustees  hereunder.     The  Voting 
Trustees,  from  time  to  time,  upon  request,  will  cause  to  be  issued  in  respect 
of  stock  certificates  of  the  Trust  Company  delivered  to  them  as  aforesaid,  cer- 
tificates in  substantially  the  following  form   (which  certificates,  and  voting 
trust  scrip  certificates  below  provided  for,   are  for  convenience  hereinafter 
referred  to  as  "voting  trust  certificates") : 

Incorporated  under  the  laws  of  the  State  of  New  York. 

BANKERS   trust    COMPANY  —  VOTING   TRUST   CERTIFICATE. 

Par  value  of  shares  represented,  $100  each. 

This  is  to  certify  that  on  the  9th  day  of  March,  1917, will 

be  entitled  to  receive  a  certificate  or  certificates  for full-paid  shares  of 

one  hundred  dollars  each  in  the  capital  stock  of  the  Bankers  Trust  Company, 
and  in  the  meantime  to  receive  payments  equal  to  the  dividends,  if  any,  col- 
lected by  the  undersigned  Voting  Trustees  upon  a  like  number  of  such  shares 
of  the  capital  stock  standing  in  their  names  less  the  fair  compensation  and 
necessary  expenses  of  the  Voting  Trustees,  and  until  the  said  9th  day  of  March, 
1917,  the  Voting  Trustees  shall  possess  and  he  entitled  to  exercise  all  rights  of  stock- 
holders of  every  name  and  nature,  including  the  right  to  vote  in  respect  of 
any  and  all  such  stock;  it  being  expressly  stipulated  that  no  voting  right 
passes  to  the  holder  hereof  by  or  under  this  certificate  or  by  or  under  any  agi'ee- 
ment,  express  or  implied.  This  certificate  is  issued  pursuant  to  the  terms 
of  an  agreement  in  writing  dated  the  9th  day  of  March,  1912,  made  and  entered 
into  between  stockholders  of  said  company  and  said  Voting  Trustees,  which 
agreement  is  on  file  with  the  Voting  Trustees,  and  a  duplicate  of  which 
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agreement  is  on  file  in  the  office  of  the  said  Bankers  Trust  Company  in  the 
city  of  New  York.  This  certificate  is  transferable  only  on  the  books  which  shall 
be  kept  for  that  purpose  by  said  Voting  Trustees  at  the  office  of  the  trust  com- 
pany by  the  registered  holder,  either  in  person  or  by  attorney  duly  authorized 
according  to  the  rules  which  shall  be  established  for  that  purpose  by  said  Voting 
Trustees,  and  on  surrender  hereof  and  until  so  transferred  said  Voting  Trustees 
may  treat  the  registered  holder  as  o^vner  hereof  for  all  purposes  whatever  except 
that  delivery  of  stock  certificates  hereunder  shall  not  be  made  without  the  sur- 
render hereof.  This  certificate  is  not  valid  unless  signed  by  the  agent  of  the 
Voting  Trustees  and  also  countersigned  by  said  Bankers  Trust  Company  as 
registrar. 

In  witness  whereof  the  said  Voting  Trustees  have  caused  this  certificate  to 

be  signed  this  ....  day  of ,  191 .  . . 

Henry  P.  Davison, 
George  B.  Case, 
Daniel  G.  Reid, 

Voting  Trustees. 

By , 

Their  Agent. 

Countersigned  and  registered  this  ....  day  of ,  191.  . . 

Bankers  Trust  Company, 

Registrar. 

By 

Assistant  Secretary. 

If  scrip  representing  fractional  shares  of  stock  of  the  Trust  Company  is  so 
deHvered  to  the  Voting  Trustees  they  will  hkewise  issue  in  respect  thereof 
suitable  voting  trust  scrip  certificates  based  upon  the  provisions  of  such  scrip, 
so  presented,  as  to  dividends  and  other  features,  and  the  form  of  such  voting 
trust  scrip  certificates  adopted  by  the  Voting  Trustees  shall  also  be  used  by 
them  thereafter  in  exchange  for  or  transfer  of  any  voting  trust  scrip  certifi- 
cates or  in  exchange  for  voting  trust  certificates  representing  full  shares  which 
the  Voting  Trustees  may  hereafter  be  requested  to  exchange  for  voting  trust 
scrip  certificates,  which  exchange  they  are  hereby  authorized  to  make  upon 
request. 

Said  voting  trust  certificates  shall  be  transferable  only  on  the  books  of  the 
Voting  Trustees,  to  be  kept  by  them  or  their  agents,  on  surrender  thereof  by 
the  registered  holder  in  person  or  by  attorney  duly  authorized  and  in  accord- 
ance with  rules  from  time  to  time  established  for  that  pui-pose  by  the  Voting 
Trustees,  and  until  so  transferred  the  Voting  Trustees  may  treat  the  regis- 
tered holders  as  the  owners  of  said  voting  trust  certificates  for  all  purposes 
whatsoever.  Such  transfer  books  may  be  closed  by  the  Voting  Trustees  at 
any  time  prior  to  the  holding  of  meetings  or  the  pajTnent  of  dividends  or  for  any 
other  purpose. 

Second.  This  agreement  shall  terminate  in  any  event  on  March  9,  1917, 
without  notice  by  or  action  of  the  Voting  Trustees ;  but  at  any  time  it  may  be 
terminated  by  a  majority  of  the  Voting  Trustees,  in  their  discretion,  by  fifing  a 
declaration  to  that  effect  with  the  Trust  Company  and  sending  a  copy  of  the 
same  to  each  registered  holder  of  voting  trust  certificates  issued  hereunder. 
On  March  9,  1917,  or  upon  the  earlier  termination  of  this  agreement  as  above 
specified,  the  Voting  Trustees,  in  exchange  for,  or  upon  surrender  of,  any  voting 
trust  certificate  then  outstanding,  shall,  in  accordance  with  the  terms  thereof, 
and  out  of  the  stock  certificates  so  received  and  held  by  them,  deUver  stock 
certificates  to  the  holders  of  voting  trust  certificates,  and  thereupon  all  liability 
of  the  Voting  Trustees  for  delivery  of  said  stock  certificates  shall  terminate, 
and  the  Voting  Trustees  may  require  the  holders  of  voting  trust  certificates  to 
exchange  their  certificates  for  stock  certificates  accordingly.     In  case  upon 
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or  after  the  termination  of  this  agreement  the  Voting  Trustees  shall  deposit 
with  the  Trust  Company  stock  certificates  so  held  by  them,  properly  indorsed 
for  transfer  in  blank,  representing  the  number  of  shares  of  stock  of  the  Trust 
Company  called  for  by  the  voting  trust  certificates  outstanding,  with  authority 
in  writing  to  the  Trust  Company  to  deliver  the  said  stock  certificates  in  ex- 
change for  voting  trust  certificates  when  and  as  surrendered  for  exchange  as 
herein  provided,  then  all  further  liability  of  the  Voting  Trustees,  or  any  of  them, 
for  the  delivery  of  stock  certificates  in  exchange  for  voting  trust  certificates 
shall  cease  and  determine. 

Third.  From  time  to  time  hereafter  the  Voting  Trustees  may  receive  any 
additional  stock  certificates  of  the  Trust  Company,  and,  in  respect  of  all  such 
stock  certificates  so  received,  will  issue  and  deliver  voting  trust  certificates  in  form 
corresponding  to  those  above  specified,  and  entitling  the  holders  to  the  rights 
therein  and  herein  provided. 

In  case  the  Voting  Trustees  shall  receive  any  stock  certificates  of  the  Trust 
Company  issued  by  way  of  dividend  upon  stock  certificates  held  by  them  under 
this  agreement,  the  said  Voting  Trustees  shall  hold  such  stock  certificates  like- 
wise subject  to  the  terms  of  this  agreement,  and  shall  issue  voting  trust  certifi- 
cates representing  such  stock  certificates  to  the  respective  registered  holders  of 
the  then  outstanding  voting  trust  certificates  entitled  to  such  dividend. 

The  Voting  Trustees  may  permit  sufficient  shares  to  be  withdrawn  and  re- 
leased from  this  agreement,  from  time  to  time,  to  permit  the  qualification  of  one 
or  more  individuals  to  act  as  directors  of  the  Trust  Company  under  the  laws  of 
New  York,  such  withdrawal  and  release  to  be  made  upon  surrender  to  the  Vot- 
ing Trustees  of  voting  trust  certificates  in  respect  of  such  amount  of  stock. 
Each  such  release  of  stock  hereunder,  however,  shall  be  only  to  an  amount  suflS- 
cient  to  meet  the  requirements  of  the  law  with  respect  to  the  quahfication  of 
such  directors,  and  shall  be  made  only  to  a  person  selected  by  the  Voting  Trus- 
tees to  become  a  director  of  the  Trust  Company  and  in  such  manner  and  upon 
such  terms  as  may  be  necessary  to  complete  such  qualification  of  such  person, 
so  selected,  in  advance  of  election,  if  necessary.  The  Voting  Trustees  shall 
make  such  arrangements  as  may  be  practicable  to  provide  for  the  redeposit 
hereunder  of  any  such  released  stock,  in  exchange  for  voting  trust  certificates, 
when  the  holder  shall  have  ceased  to  be  a  director  of  the  Trust  Company. 

Fourth.  Any  Voting  Trustees  may  at  any  time  resign  by  delivering  to  the 
other  Voting  Trustees  in  writing  his  resignation  to  take  effect  ten  days  thereafter. 
In  case  of  the  death  or  the  resignation  or  the  inability  to  act  of  any  Voting 
Trustee,  the  vacancy  occurring  in  his  office  shall  be  filled  by  the  appointment 
of  a  successor  or  successors  to  be  named  by  the  surviving  Voting  Trustee  or 
Trustees.  The  term  Voting  Trustees,  as  used  in  this  agreement  and  in  said  vot- 
ing trust  certificates,  shall  apply  to  the  parties  of  the  second  part  and  their  suc- 
cessors at  any  time  hereunder. 

Fifth.  The  Voting  Trustees  may  adopt  their  own  rules  of  procedure.  The 
action  of  a  majority  of  the  Voting  Trustees  expressed  from  time  to  time  at  a 
meeting,  or  by  ^wting  with  or  without  a  meeting,  shall,  except  as  otherwise 
herein  provided,  constitute  the  action  of  the  Voting  Trustees  and  have  the  same 
effect  as  though  assented  to  by  all.  Any  Voting  Trustee  may  vote  or  may  act 
in  person  or  by  proxy,  and  may  be  a  director  or  an  officer  of  the  Trust  Com- 
pany, and  may  vote  for  himself  as  such.  The  Voting  Trustee  may  exercise 
any  power  or  perform  any  act  hereunder  by  an  agent  or  attorney  appointed 
in  writing. 

Sixth.  The  Voting  Trustees  shall  have  full  power  from  time  to  time  and  at 
any  time  to  cause  the  stock  certificates  to  be  transferred  into  their  o^^^l  names 
or  into  the  names  of  their  nominees ;  but  as  holders  of  said  stock  they  assume 
no  liability  as  stockholders,  their  interest  hereunder  being  that  of  trustees 
merely.  In  voting  the  stock  represented  by  the  stock  certificates,  the  Voting 
Trustees  will  exercise  their  best  judgment  from  time  to  time  to  secure  the 

4124 


I 


FORMS. 

election  of  suitable  directors  of  the  Trust  Company,  to  the  end  that  its  busi- 
ness affairs  shall  be  properly  managed,  and  in  voting  and  in  acting  on  other 
matters  the  Voting  Trustees  will  likewise  exercise  their  best  judgment;  but 
they  assume  no  responsibility  in  respect  of  such  managenient  or  in  respect  of 
any  action  taken  by  them  or  taken  in  pursuance  of  their  consent  thereto,  or 
in  pursuance  of  their  vote  so  cast,  and  no  Voting  Trustee  shall  incur  any  re- 
sponsibility, as  stockholder,  trustee,  or  otherwise,  by  reason  of  any  error  of  law, 
or  of  any  matter  or  thing  done  or  suffered  or  omitted  to  be  done  under  this 
agreement,  except  for  his  own  individual  wilful  malfeasance. 

Seventh.  Until  the  actual  transfer  of  stock  certificates  in  exchange  for 
voting  trust  certificates  hereunder,  the  Voting  Trustees  shall  in  their  unre- 
stricted discretion,  in  person  or  by  their  nominees,  in  respect  of  any  and  all 
said  stock,  possess  and  be  entitled  to  exercise  the  right  to  vote  thereon  for 
every  purpose,  to  waive  any  stockholder's  right  or  privilege  in  respect  thereof, 
including  any  right  or  privilege  to  subscribe  for  any  increased  stock,  and  to 
consent  to  any  corporate  act  of  the  Trust  Company,  as  though  absolute  ow^lers 
of  said  stock,  it  being  expressly  stipulated  that  no  voting  right  passes  to  others 
by  or  under  said  voting  trust  certificates,  or  by  or  under  this  agreement,  or  by 
or  under  any  agreement,  express  or  implied. 

The  Voting  Trustees  are  specifically  authorized  in  the  exercise  of  their  unre- 
stricted discretion,  in  respect  of  any  and  all  stock  of  the  Trust  Company,  sub- 
ject to  this  agreement,  to  vote  for  or  to  consent  to  any  increase  of  the  capital 
stock  of  that  corporation  that  lawfully  may  be  submitted  for  action  by  the 
stockliolders.  In  case  any  increased  stock  of  th(?  Trust  Company  shall  be 
offered  to  the  stockholders  for  subscription,  then,  in  such  case,  upon  receiving 
from  the  holder  of  any  voting  trust  certificate,  prior  to 'the  time  limited  by  the 
Trust  Company  for  subscription  and  payment,  a  request  to  subscribe  in  his 
behalf  and  the  money  required  to  pay  for  a  stated  amount  of  such  increased 
stock  (not  in  excess  of  the  ratable  amount  subscribable  in  respect  of  the  stock 
represented  by  such  certificate),  the  Voting  Trustees  will  make  such  subscrip- 
tion and  payment,  and  upon  receiving  from  the  Trust  Company  the  certifi- 
cates for  the  stock  so  subscribed  for,  will  issue  voting  trust  certificates  in  respect 
thereof  to  the  voting  trust  certificate  holder,  who  shall  have  made  such  request 
and  payment. 

The  Voting  Trustees  also  are  specifically  authorized  to  vote  any  and  all 
stock  subject  to  this  agreement  in  favor  of  approving  any  and  every  merger  and 
merger  agreement  that  shall  have  been  submitted  for  approval  to  the  stock- 
holders by  the  board  of  directors  of  the  Trust  Company ;  and  upon  any  such 
merger  agreement  becoming  effective,  to  make  such  sui-render  of  stock  of  the 
Trust  Company,  subject  to  this  agreement,  as  may  be  proper  and  requisite, 
and  to  receive  and  to  hold  under  this  agreement  any  and  all  stock  of  the  Trust 
Company  issued  in  exchange  for  such  surrendered  stock,  and  also  any  and 
all  other  stock  of  the  Trust  Company  issued  pursuant  to  the  provisions  of 
any  such  merger  agreement  that  may  be  transferred  or  authorized  to  be  trans- 
ferred to  the  Voting  Trustees. 

Eighth.  All  notices  to  be  given  to  the  holders  of  voting  trust  certificates 
hereunder  shall  be  given  either  by  mail  to  the  registered  holders  of  voting 
trust  certificates  at  the  addresses  furnished  by  such  holders  to  the  Voting 
Trustees  or  to  the  agent  of  the  Voting  Trustees,  or  by  publication  in  two  daily 
papers  of  general  circulation  in  the  city  of  New  York,  twice  in  each  week  for 
two  successive  weeks ;  and  any  call  or  notice  whatsoever,  when  either  mailed 
or  published  by  the  Voting  Trustees  as  herein  provided,  shall  be  taken  and 
considered  as  though  personally  served  on  all  the  holders  of  said  voting  trust 
certificates,  and  such  mailing  or  publication  shall  be  the  only  notice  required 
to  be  given  under  any  provision  of  this  agreement. 

Ninth.  The  term  Trust  Company,  for  the  purposes  of  this  agreement  and 
for  all  riglits  thereunder,  including  the  issue  and  delivery  of  stock  certificates, 
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shall  be  taken  to  mean  said  Bankers  Trust  Company  or  any  successor  corpo- 
ration or  corporations  with  or  into  which  the  same  may  be  consolidated  or 
merged. 

Tenth.  The  use  of  the  singular  pronoun  of  any  gender  shall  include  the 
singular  of  any  other  gender  and  the  plural  of  any  gender,  as  the  context  may 
require. 

Eleventh.  This  agreement  may  be  executed  in  any  number  of  counterparts, 
each  of  which  shall  be  an  original,  and  all  of  which  taken  together  shall  con- 
stitute but  one  and  the  same  instrument. 

In  witness  whereof,  this  agreement  is  executed  in  duplicate  as  of  the  day 
and  year  first  above  mentioned. 

[l.  s.] 

[l-  s.] 

[l-  s.] 

Votmg  Trustees. 
Signatures  of  stockholders. 

Addresses. 

Numbers  of  shares. 

State  of  New  York,  County  of  New  York,  ss : 

On  this  ....  day  of  .  . .  . ,  in  the  year  1912,  before  me  personally  came  Henry 
P.  Davison,  to  me  known  and  known  to  me  to  be  one  of  the  individuals  de- 
scribed in  and  who  executed  the  foregoing  instrument  as  Voting  Trustee,  and 
he  acknowledged  to  me  that  he  executed  the  same  as  such  trustee. 

State  of  New  York,  County  of  New  York,  ss: 

On  this  9th  day  of  March,  in  the  year  1912,  before  me  personally  came  George 
B.  Case  and  Daniel  G.  Reid,  to  me  known  and  known  to  me  to  be  two  of  the 
individuals  described  in  and  who  executed  the  foregoing  instrument  as  Voting 
Trustees,  and  they  severally  acknowledged  to  me  that  they  executed  the  same 
as  such  trustees. 

(Form  No.  35.) 

Another  Voting  Trust  Agreement. 

baltimore  &  ohio  railroad  co. 

(See  §  622f,  supra.) 

Speyer  &  Co.,  Kuhn,  Loeb  &  Co.,  and  Speyer  Bros.,  with  William  Salomon, 
Abraham  Wolff,  J.  Kennedy  Tod,  Louis  Fitzgerald,  and  Charles  H.  Coster. 
An  agreement  made  this  22d  day  of  June,  1898,  between  Speyer  &  Co.  and  Kuhn, 
Loeb  &  Co.,  of  New  York,  and  Speyer  Bros.,  of  London  (hereinafter  called  the 
"Managers"),  as  reorganization  managers  under  a  certain  plan  and  agree- 
ment for  the  reorganization  of  the  Baltimore  &  Ohio  Railroad  Co.,  dated  the 
22d  day  of  June,  1898,  parties  of  the  first  part,  and  William  Salomon,  Abra- 
ham Wolff,  J.  Kennedy  Tod,  Louis  Fitzgerald,  and  Charles  H.  Coster  (herein- 
after called  the  "Voting  trustees"),  parties  of  the  second  part; 
Whereas,  pursuant  to  the  terms  and  conditions  of  the  said  plan  and  agreement 
for  reorganization  and  in  order  to  promote  and  protect  the  value  of  the  new 
securities  and  to  secure  a  satisfactory  management  of  the  property  for  a  period 
of  years,  the  Managers  have  delivered  to  the  voting  trustees  certificates  for 
fully  paid  shares  of  $100  each  of  the  capital  stock  of  the  Baltimore  &  Ohio  Rail- 
road Co.,  as  follows,  namely,  400,000  shares  of  the  preferred  stock  and  349,702.36 
shares  of  the  common  stock,  which  certificates,  together  with  such  other  similar 
certificates  as  hereafter  from  time  to  time  may  be  delivered  hereunder,  are  to  be 
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held  and  disposed  of  by  the  Voting  Trustees  under  and  pursuant  to  the  terms 
and  conditions  hereof :  Now,  therefore, 

First.  The  Voting  Trustees  do  hereby  promise  and  agree  to  and  with  the 
Managers,  and  to  and  with  each  and  every  holder  of  any  certificate  issued  here- 
under as  hereinafter  provided,  that  from  time  to  time  upon  request  they  will 
cause  to  be  issued  to  the  Managers,  or  upon  their  order,  in  respect  of  all  stock 
received  by  them  hereunder,  certificates  in  substantially  the  following  form : 

THE    BALTIMORE    &   OHIO    RAILROAD    CO. 

Preferred  stock  trust  certificate. 

This  is  to  certify  that  on  the  1st  day  of  March,  1904,  

will  be  entitled  to  receive  a  certificate  or  certificates  for  100  fully 

paid  shares  of  1100  each  in  the  preferred  capital  stock  of  the  Baltimore  &  Ohio 
Railroad  Co.,  and  in  the  meantime  to  receive  payments  equal  to  the  dividends,  if 
any,  collected  by  the  undersigned  Voting  Trustees  upon  a  like  number  of  such 
shares  standing  in  their  names ;  and  until  after  the  actual  delivery  of  such  cer- 
tificates the  Voting  Trustees  shall  possess  and  shall  be  entitled  to  exercise  all 
rights  of  every  name  and  nature,  including  the  right  to  vote  in  respect  of  any 
and  all  such  stock,  it  being  expressly  stipulated  that  no  voting  right  passes  by 
or  under  this  certificate,  or  by  or  under  any  agreement  express  or  implied. 

This  certificate  is  issued  under  and  pursuant  to  the  terms  and  conditions  of  a 
certain  agreement  dated  June  22,  1898,  by  and  between  Speyer  &  Co.  and  Kuhn, 
Loeb  &  Co.,  of  New  York,  and  Speyer  Bros.,  of  London,  as  reorganization 
managers,  and  the  undersigned  Voting  Trustees. 

No  stock  certificate  shall  be  due  or  deliverable  hereunder  until  the  1st  day 
of  March,  1904,  but  the  Voting  Trustees  in  their  discretion,  may  make  earlier 
delivery. 

This  certificate  is  transferable  only  on  the  books  of  the  Voting  Trustees  by 
the  registered  holder,  either  in  person  or  by  attorney  duly  authorized,  according 
to  rules  established  for  that  purpose  by  the  Voting  Trustees,  and  on  surrender 
hereof,  and  until  so  transferred,  The  Voting  Trustees  may  treat  the  registered 
holder  as  owner  hereof  for  all  purposes  whatsoever,  except  that  dehvery  of  stock 
certificates  hereunder  shall  not  be  made  without  the  surrender  hereof. 

This  certificate  is  not  valid  unless  duly  signed  on  behalf  of  the  Voting  Trus- 
tees by  Speyer  &  Co.,  as  agents,  and  also  registered  by  the  Mercantile  Trust 
Co.  of  New  York,  as  registrar. 

In  witness  whereof,  the  said  Voting  Trustees  have  caused  this  certificate  to  be 

signed  by  Speyer  &  Co.,  their  duly  authorized  agents,  this day  of , 

189... 

William  Salomon, 
Abraham  Wolff, 
J.  Kennedy  Tod, 
Louis  Fitzgerald, 
Charles  H.  Coster, 
Voting  Trustees,  by  their  Agents  hereunder. 

Registered  this day  of ,  189.  . . 

The  Mercantile  Trust  Co.,  Registrar. 
By 

the    BALTIMORE    &    OHIO   RAILROAD    CO. 

Common  stock  trust  certificate. 

This  is  to  certify,  that  on  the  1st  day  of  March,  1904, 

will  be  entitled  to  receive  a  certificate  or  certificates  for  100  fully 

paid  shares  of  1100  each  in  the  common  capital  stock  of  the  Baltimore  &  Ohio 
Railroad  Co.,  and  in  the  meantime  to  receive  payments  equal  to  the  dividends, 
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if  any,  collected  by  the  undersigned  Voting  Trustees  upon  a  like  number  of 
such  shares  standing  in  their  names ;  and  until  after  the  actual  delivery  of  such 
certificates  the  Voting  Trustees  shall  possess  and  shall  be  entitled  to  exercise 
all  rights  of  every  name  and  nature,  including  the  right  to  vote  in  respect  of 
any  and  all  such  stock,  it  being  expressly  stipulated  that  no  voting  right  passes 
by  or  under  this  certificate  or  by  or  under  any  agreement,  express  or  irnphed. 

This  certificate  is  issued  under  and  pursuant  to  the  terms  and  conditions  of  a 
certain  agreement  dated  June  22,  1898,  by  and  between  Speyer  &  Co.,  and 
Kuhn,  Loeb  &  Co.,  of  New  York,  and  Speyer  Bros.,  of  London,  as  reorganiza- 
tion managers,  and  the  undersigned  Voting  Trustees. 

No  stock  certificate  shall  be  due  or  deUverable  hereunder  until  the  1st  day 
of  March,  1904,  but  the  Voting  Trustees,  in  their  discretion  may  make  earlier 

delivery. 

This  certificate  is  transferable  only  on  the  books  of  the  Voting  Trustees  by 
the  registered  holder  either  in  person  or  by  attorney  duly  authorized,  according 
to  the  rules  established  for  that  purpose  by  the  Voting  Trustees,  and  on  surren- 
der hereof,  and  imtil  so  transferred,  the  Voting  Trustees  may  treat  the  registered 
holder  as  owner  hereof  for  all  purposes  whatsoever,  except  that  delivery  of  stock 
certificates  heremider  shaU  not  be  made  without  the  surrender  hereof. 

This  certificate  is  not  valid  unless  duly  signed  on  behalf  of  the  Voting  Trus- 
tees by  Kuhn,  Loeb  &  Co.,  as  agents,  and  also  registered  by  the  Mercantile 
Trust  Co.,  of  New  York,  as  registrar. 

In  witness  whereof,  the  said  Voting  Trustees  have  caused  this  certificate  to 
be  signed  by  Kuhn,  Loeb  &  Co.,  their  duly  authorized  agents  this  

day  of ,  189... 

William  Salomon, 
Abraham  Wolff, 
J.  Kennedy  Tod, 
Louis  Fitzgerald, 
Charles  H.  Coster, 
Voting  Trustees,  by  their  Agents  hereunder. 

Registered  this day  of ,  189.  . . 

The  Mercantile  Trust  Co.,  Registrar. 

By 

Second.  On  the  1st  day  of  March,  1904,  and  upon  surrender  of  any  stock 
trust  certificate  then  outstanding,  the  voting  trustees  will,  in  accordance  with 
the  terms  hereof,  deliver  therefor  corresponding  proper  certificates  of  stock  of 
the  Baltimore  &  Ohio  Railroad  Co.,  such  deliveries  to  be  made  only  out  of  and 
from  such  certificates  of  stock  heretofore  or  hereafter  received  by  the  voting 
trustees  under  the  provisions  of  this  agreement  and  upon  paynient  of  any 
lawful  tax  upon  the  transfer  or  delivery  of  such  certificates.  It  is,  however, 
distinctly  understood  and  agreed  that  at  any  earher  date  the  voting  trustees 
may  call  upon  the  holders  of  stock  trust  certificates  to  exchange  them  for  cer- 
tificates of  capital  stock,  and  at  and  after  the  date  to  be  specified  in  any  such 
call  they  shall  deliver  stock  certificates  in  exchange  therefor. 

Third.  From  time  to  time  hereafter  the  voting  trustees  may  receive  from 
the  managers  or  from  other  parties,  certificates  for  any  additional  fully  paid 
stock,  duly  authorized,  of  the  Baltimore  &  Ohio  Railroad  Co.,  either  preferred 
or  common,  and,  in  respect  for  all  such  certificates  of  stock,  so  received,  will 
issue  and  deliver  to  the  party  delivering  such  stock  certificates,  stock  trust 
certificates  similar  to  those  above  mentioned,  entitling  the  holders  to  all  rights 
above  specified.  All  certificates  for  such  stock  received  by  the  voting  trustees 
hereunder  shall  be  deposited  with  a  trust  company  in  the  city  of  New  York,  to 
be  elected  by  them  as  depositary,  and  the  voting  trustees  shall  not  be  liable  for 
any  loss  of  said  certificates  or  any  of  them  by  such  depositary. 
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Fourth.  Any  voting  trustee  may  at  any  time  resign  by  delivering  to  the 
other  voting  trustees  in  writing  his  resignation  to  take  effect  10  days  thereafter ; 
and,  in  every  case  of  death  or  resignation  or  of  the  inabihty  of  any  voting 
trustee  to  act,  the  vacancy  so  occurring  shall  be  filled  as  follows : 

The  successor  or  successors  from  time  to  time  of  William  Salomon  shall  be 
appointed  by  Speyer  &  Co. ;  the  successor  or  successors  from  time  to  time  of 
Abraham  Wolff  shall  be  appointed  by  Kuhn,  Loeb  &  Co. ;  the  successor  or 
successors  from  time  to  time  of  J.  Kennedy  Tod  shall  be  appointed  by  Speyer 
Bros.,  of  London ;  the  successor  or  successors  from  time  to  time  of  Louis  Fitz- 
gerald shall  be  appointed  by  the  Mercantile  Trust  Co.,  of  the  city  of  New  York, 
and  the  successor  or  successors  from  time  to  time  of  Charles  H.  Coster  shall 
be  appointed  by  J.  P.  Morgan  &  Co.,  of  New  York ;  and  such  appointment  shall 
in  every  case  be  confirmed  by  the  other  voting  trustees  by  written  instrument ; 
and  the  term  "voting  trustee,"  as  herein  used,  shall  apply  to  the  parties  of  the 
second  part  and  their  successors  hereunder. 

Fifth.  All  action  to  be  taken  by  or  questions  arising  between  the  voting 
trustees  from  time  to  time  shall  be  determined  by  the  decision  of  the  majority 
of  those  then  acting  as  voting  trustees  (except  where  their  unanimous  approval 
is  expressly  required  by  the  terms  of  this  agreement),  either  at  a  meeting  or  by 
writing  with  or  without  meeting,  and  in  like  maimer  they  may  establish  their 
rules  of  action ;  but  they  will  not,  nor  will  any  of  them,  consent  that  any  mort- 
gage additional  to  the  prior  lien  and  first  mortgages  authorized  by  the  said  plan 
and  agreement  of  reorganization,  dated  June  22,  1898,  shall  hereafter  be  put 
upon  the  property  to  be  acquired  by  the  Baltimore  &  Ohio  Raihoad  Co.  under 
said  plan  or  that  the  amount  of  the  preferred  stock  authorized  under  the  plan 
shall  be  increased,  except  after  they  shall  have  in  each  instance  obtained  the 
consent  of  the  holders  of  a  majority  of  the  whole  amount  of  preferred  stock  trust 
certificates  outstanding,  given  at  a  meeting  of  such  certificate  holders  called  for 
that  purpose,  and  also  the  consent  of  the  holders  of  a  majority  of  such  part  of 
the  common  stock  trust  certificates  as  shall  be  represented  at  such  meeting,  the 
holders  of  each  class  of  stock  trust  certificates  voting  separately.  Meetings  of 
the  holders  of  stock  trust  certificates  shall  be  called  by  notice  pubUshed  at  least 
twice  a  week  for  four  successive  weeks  in  two  daily  newspapers  of  general  cir- 
culation in  the  cities  of  Baltimore  and  New  York,  respectively. 

Sixth.  In  voting  the  stock  held  by  them,  the  voting  trustees  will  exercise 
their  best  judgment  from  time  to  time  to  select  suitable  directors  to  the  end  that, 
in  accordance  with  the  purposes  first  above  set  forth,  the  affairs  of  the  company 
shall  be  properly  managed,  and  in  voting  on  other  matters  which  may  come 
before  them  at  any  stockliolders'  meeting  they  will  exercise  hke  judgment, 
but  they  assume  no  responsibihty  in  respect  to  such  management  or  in  respect 
of  any  action  taken  pursuant  to  their  votes  so  cast,  it  being  further  understood 
that  no  voting  trustee  incurs  any  responsibihty  for  the  act  or  omission  of  any 
agent  hereunder,  nor  by  reason  of  any  error  of  law  or  any  matter  or  thing  done 
or  omitted  under  this  agreement  except  for  his  own  individual  malfeasance. 
Any  voting  trustee  shall  be  eligible  for  election  as  a  director  of  the  company. 

Seventh.  This  agreement  may  be  simultaneously  executed  in  several  counter- 
parts, each  of  which  so  executed  shall  be  deemed  to  be  an  original,  and  such 
counterparts  shall  together  constitute  but  one  and  the  same  instrument.  Any 
voting  trustee  hereunder  may  vote  in  person  or  by  proxy  to  any  other  person, 
whether  or  not  a  voting  trustee,  and  a  proxy  in  writing  signed  by  any  three  of 
the  voting  trustees  shall  be  sufficient  authority  to  the  person  named  therein  to 
vote  at  any  meeting  of  the  stockholders  of  the  company  unless  objection  thereto 
be  made  at  or  before  such  meeting  by  either  of  the  other  voting  trustees.  In 
case  such  objections  be  made  such  proxy  shall  not  be  deemed  sufficient  authority 
unless  it  shall  appear  that  the  same  was  executed  by  direction  of  a  majority  of 
the  voting  trustees  as  provided  in  paragraph  fifth  hereof. 

In  witness  whereof,  the  several  parties  have  caused  this  agreement  to  be 
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dated  the  day  and  year  first  above  written,  and  have  hereunto  set  their  hands 
and  seals  the day  of  May,  1899. 


(Form  No.  36.) 

Waiver  of  Notice  of  Directors'  Meeting. 
(See  §  713  a,  supra.) 

The  undersigned,  directors  of  the   Company,  hereby 

waive  notice  of  a  meeting  of  the  directors  of  that  Company  to  be  held  at  Room 

,  No , Street,  City,  on  the 

day  of ,  19. . ,  at o'clock  a.m. 

Dated, ,  19... 


(Form  No.  37.) 

Minutes  of  Organization  Meeting  of  Directors. 
(See  §  714,  supra.) 

The  organization  meeting  of  the  board  of  directors  of  the 

Company,  was  held  at  Room ,  No , Street,  New 

York  City,  on  the day  of ,  19.  . ,  at o'clock  a.m. 

All  of  the  directors  of  the  Company  were  present  except  those  who  had  signed 
the  following  waiver  of  notice. 

[See  Form  No ] 

Mr was  chosen  Chairman  and  Mr Sec- 
retary of  the  meeting. 

The  Secretary  read  the  minutes  of  the  incorporators'  and  stockholders' 
meeting,  held  this  day. 

On  motion  the  meeting  proceeded  to  elect  officers  with  the  following  result : 

President, 

Vice  President, 

Treasurer, 

Secretary,  


On  motion,  duly  seconded,  it  was 

Resolved  that  the  funds  of  the  Company  be  deposited  in  the  Company's 

name  in  the Bank,  and  that  all  checks,  drafts,  notes  and  other 

paper  payable  to  the  order  of  the  Company  may  be  indorsed  and  deposited 
in  said  Bank  for  collection  on  the  signature  of  the  Treasurer  or  Assistant  Treas- 
urer, but  that  all  checks  on  said  account  shall  be  signed  by  the  President  or 
Vice  President  and  countersigned  by  the  Treasurer  or  Secretary. 

On  motion,  duly  seconded,  it  was 

Resolved  that  the  Treasurer  be  and  he  hereby  is  authorized  to  obtain  for 
the  Company  a  Certificate-of-Stock  Book  and  such  other  books,  including  the 
Minute  Book,  as  he  may  deem  proper. 

Thereupon  the  written  proposition  of ,  which  was  read 

to  and  accepted  by  the  meeting  of  the  stockliolders  of  the  Company  held  this 
day,  was  read  to  the  board  of  directors,  and. 

On  motion,  duly  seconded,  it  was 

Resolved  that  said  written  proposition  be  and  the  same  hereby  is  accepted, 
and 
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Resolved,  that  the  officers  of  this  Company  are  herebj^  authorized  and 
directed  to  issue  to shares  of  the  full-paid,  non-assess- 
able shares  of  the  capital  stock  of  this  Company  in  accordance  with  said  prop- 
osition so  accepted. 

On  motion,  duly  seconded,  it  was 

Resolved  that and be  and  they  hereby 

are  appointed  inspectors  of  election  to  serve  at  the  next  annual  meeting  of  the 
stockholders  of  the  company. 

On  motion  the  meeting  adjourned. 


Secretary. 

Chairman. 

(Form  No.  38.) 

Resolution  of  Board  of  Directors  Opening  an  Account  in  a  Bank. 

(See  §  714,  supra.) 

Resolved,  that  this  Company  open  an  account  in  the 

Bank,  New  York  Citj^,  and  that  the  deposits  in  said  account  be  made 

by  the  signature  of  either  the  Treasurer  or  Assistant  Treasurer,  and  that  all 
checks  on  said  account  be  signed  by  the  President  or  Vice  President  and  also 
by  the  Treasurer  or  Assistant  Treasurer. 

(Form  No.  39.) 

Certified  Copy  of  Resolution  of  Directors  or  Stockholders. 

(See  §  714,  supra.) 

I, ,  do  hereby  certify  under  the  seal  of  the 

Company,  that  I  am  the  Secretary  of  said  Company  and  that  at  a  meeting  of 
the  [stockholders  or  board  of  directors]  of  said  Company,  duly  called  and  held 

in  the  City  of  ,  on  the  day  of  , 

19. . ,  a  resolution  was  duly  passed,  a  copy  of  which  is  as  follows : 

(Here  copy  in.) 

In  witness  whereof,  I  have  hereunto  signed  my  name  and  affixed  the 
seal  of  said  corporation  this day  of ,  19. . . 


[Seal.] 

(Form  No.  40.) 


Secretary. 


Preferred  Stock  Certificate  and  Common  Stock  Certificate  —  Form 

USED  in  Both  Certificates. 

(See  §  13  and  Ch.  XVI,  supra.) 

This  is  to  certify  that is  the  owner  of 

fully  paid  and  non-assessable  shares  of  the  par  value  of 

One  Hundred  Dollars  each  of  the Capital  Stock  of  the  Federal 

Sugar  Refining  Company,  transferable  only  in  person  or  by  attorney  upon  the 
books  of  said  Company,  upon  surrender  of  this  certificate.  The  holders  of 
the  Preferred  Stock  shall  be  entitled  to  receive,  when,  and  as  declared,  from  the 
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surplus  or  net  profits  of  the  Company,  yearly  dividends  at  the  rate  of  six  per 
centum  per  annum,  and  no  more,  payable  quarterly  on  dates  to  be  fixed  by  the 
by-laws. 

The  dividends  on  the  Preferred  Stock  shall  be  cumulative,  and  shall  be 
payable  before  any  dividend  on  the  Common  Stock  shall  be  paid  or  set  apart, 
so  that  if  in  any  year  dividends  amounting  to  six  per  cent,  shall  not  have  been 
paid  thereon,  the  deficiency  shall  be  payable  before  any  dividends  shall  be  paid 
upon  or  set  apart  for  the  Common  Stock.  Whenever  all  cumulative  dividends 
on  the  Preferred  Stock  for  all  previous  years  shall  have  been  declared,  and 
shall  have  become  payable,  and  the  accrued  quarterly  installments  for  the  cur- 
rent year  shall  have  been  declared,  and  the  Company  shall  have  paid  such 
cumulative  dividends  for  previous  years  and  such  accrued  quarterly  install- 
ments, or  shall  have  set  aside  from  its  sm'plus  or  net  profits  a  sum  sufficient  for 
the  payment  thereof,  the  Board  of  Directors  may  declare  dividends  on  the  Com- 
mon Stock,  payable  then  or  thereafter,  out  of  any  remaining  surplus  or  net 
profits.  Each  and  every  holder  of  the  Preferred  Stock  shall  be  entitled  at  any 
time,  excepting  when  the  books  of  the  Company  are  closed  for  the  payment  of 
dividends,  to  deliver  to  the  Company,  properly  indorsed,  his  certificate  for  Pre- 
ferred Stock,  and  receive  in  lieu  thereof  Common  Stock,  share  for  share,  and 
thereupon  such  certificate  or  certificates  of  Preferred  Stock  shall  be  retired  and 
canceled  and  never  again  re-issued,  and  thereupon  such  Preferred  Stock,  the 
certificate  for  which  is  so  received  and  canceled,  shall  become  and  thereafter 
remain  Common  Stock.  All  or  any  of  said  Preferred  Stock,  not  so  exchanged, 
shall  be  subject  at  any  time  to  redemption  by  the  Company  at  par  and  twenty- 
five  per  centum  in  addition  thereto.  At  the  time  of  any  such  redemption  the 
holder  of  Preferred  Stock  so  redeemed  shall  have  the  right  to  waive  said  one  hun- 
dred and  twenty-five  per  centum  in  cash,  and  demand  that  the  Company  issue 
to  him  in  lieu  of  said  Preferred  Stock  so  redeemed,  Common  Stock,  share  for 
share.  The  Company  agrees  to  take  hereafter  from  time  to  time,  such  further 
proceedings,  if  any,  as  may  be  necessary  to  carry  out  these  provisions  relative 
to  the  transformation  of  Preferred  into  Common  Stock. 

In  the  event  of  any  liquidation  or  dissolution  or  winding  up  (whether  volun- 
tary or  involuntary)  of  the  Company ;  the  holders  of  the  Preferred  Stock  shall 
be  entitled  to  be  paid  in  full  both  the  par  amount  of  their  shares  and  the  unpaid 
dividends  accrued  thereon  before  any  amount  shall  be  paid  to  the  holders  of  the 
Common  Stock,  and  after  the  payment  to  the  holders  of  the  Preferred  Stock 
of  its  par  value  and  the  unpaid  accrued  dividends  thereon  the  remaining  assets 
and  funds  shall  be  divided  and  paid  to  the  holders  of  the  Common  Stock  accord- 
ing to  their  respective  shares.  This  certificate  is  not  valid  without  the  signatures 
of  the  Registrar  and  Transfer  Agent. 

Witness  the  signatures  of  the  President  or  of  a  Vice  President,  and  of  the 

Treasurer  or  of  an  Assistant  Treasurer,  of  said  Company,  this  

day  of ,  19.  .. 


Treasurer.  President. 


I 
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(Form  No.  41.) 
English  Certificate  of  Shares. 
(See  §  13,  supra.) 
No.  2007.     1000  fully  paid  ordinary  shares. 

THE COMPANY,  LIMITED. 

Incorporated  under  the  Companies  Acts,  1862  to  1890. 

Capital,  £200,000. 

Divided  into 

112,000  seven  per  cent,  preference  shares  of  £1  each,  80,000  ordinary  shares  of 
£1  each,  and  400  founders'  shares  of  £20  each. 

This  is  to  certify  that of Street,  London,  E.  C,  is  the 

Registered  Holder  of  One  Thousand  Ordinary  Shares  of  £1  each,  Nos.  113,751 
to  114,750,  inclusive,  in  the Company,  Limited,  subject  to  the  Regula- 
tions of  the  said  Company,  and  that  the  said  Shares  are  fully  paid  up. 

Given  under  the  Common  Seal  of  the  Company  this day  of , 

189... 


[Seal.]  Directors. 
,  Secretary. 

No  transfer  of  all  or  any  portion  of  these  shares  can  be  registered  without  the 
production  of  this  certificate. 

(Form  No.  42.) 

Certificate  of  Stock  Without  Par  Value. 

(See  §  28,  supra.) 

Authorized  Number  of  Shares _ 

The  amount  of  capital  with  which  the  corporation  will  carry  on  business  $ 

No •  •  •  •  Shares. 

(Name.) 

This  Certifies  that is  the  owner  of 

Shares  of  the  Capital  Stock  of 


transferable  only  on  the  books  of  the  Corporation  by  the  holder  hereof  in  person 
or  by  attorney  upon  surrender  of  this  Certificate  properly  indorsed. 

In  witness  whereof,  the  said  Corporation  has  caused  this  Certificate  to 
be  signed  by  its  duly  authorized  officers  and  to  be  sealed  with  the  Seal  of  the 
Corporation 
this day  of a.d.  19. . . 
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(Form  No.  43.) 

Resolution  Declaring  Dividend. 

(See  §  534,  supra.) 

Resolved,  that  a  quarterly  dividend  of  ....  per  cent.,  payable 
19.  .,to  stockholders  of  record  at  the  close  of  business  on  .. 
19. . ,  be  and  the  same  hereby  is  declared. 


(Form  No.  44.) 

Stock  Dividend  (General  Electric). 
(See  §  536,  supra.) 

Resolved,  that  out  of  the  undivided  earnings  a  dividend  of  30  per  cent. 
on  the  capital  stock  of  the  Company  be  and  hereby  is  declared,  payable  in  Stock 

of  the  Company  to  holders  of  record  at  the  close  of  business  hours  on _.  . .  . 

,  19.  .  ..     Scrip  shall  be  issued  in  place  of  certificates  for  fractional 

shares  and  no  dividend  shall  be  paid  on  such  scrip  until  the  scrip  representing 
such  shares  be  exchanged  and  certificates  for  whole  shares  issued  in  lieu  thereof. 

(Form  No.  45.) 

Scrip  Dividend. 

(See  §  535,  supra.) 

No SCRIP.  Shares. 

This  is  to  certify  that , heirs  or 

assigns,  will  be  entitled,  upon  the  surrender  of  this  certificate,  to 

shares  of  the  capital  stock  of  the  Lehigh  Coal  and  Navigation  Company  so  soon 
as  the  present  funded  debt  of  the  company  has  been  paid  off,  or  adequate  pro- 
vision made  for  its  discharge  when  due  and  payment  demanded ;  and  will  also 
be  entitled  to  a  pro  rata  share  of  any  future  distribution  of  scrip ;  but  not  to  any 
cash  dividend  until  this  certificate  has  been  converted  into  stock,  as  above 
provided. 

Or  this  certificate  may  at  any  time,  at  the  option  of  the  holder  thereof,  be 
converted  into  stock  upon  payment  by  said  holder,  either  in  cash  or  in  the  six 
per  cent,  loans  of  the  company,  of  the  par  value  of  said  stock,  and  the  surrender 
of  this  certificate. 

This  certificate  is  transferable  only  at  the  office  of  the  company. 

Witness,  etc. 

(Form  No.  46.) 

Resolution  Authorizing  Scrip  Dividend. 
(See  §  535,  supra.) 

"  Whereas,  this  company  has  hitherto  expended  of  its  earnings  for  the  pur- 
pose of  constructing  and  equipping  its  road,  and  in  the  purchase  of  real  estate 
and  other  properties  with  a  view  to  an  increase  of  its  traffic,  moneys  equal  in 
amount  to  eighty  per  cent,  of  the  capital  stock  of  the  company ;  and  whereas, 
the  several  stockholders  of  the  company  are  entitled  to  evidence  of  such  ex- 
penditure, and  to  reimbursement  of  the  same  at  some  convenient  future  period : 
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"Now,  therefore,  Resolved,  that  a  certificate  signed  by  the  president  and 
treasurer  of  this  company  be  issued  to  the  stockholders  severally,  declaring  that 
such  stockliolder  is  entitled  to  eighty  per  cent,  of  the  amount  of  capital  stock 
held  by  him,  payable  ratably  with  the  other  certificates  issued  under  this  resolu- 
tion, at  the  option  of  the  company,  out  of  its  future  earnings,  with  dividends 
thereon,  at  the  same  rates  and  times  as  dividends  shall  be  paid  on  shares  of  the 
capital  stock  of  the  company,  and  that  such  certificates  may  be,  at  the  option 
of  the  company,  convertible  into  stock  of  the  company,  whenever  the  company 
shall  be  authorized  to  increase  its  capital  stock  to  an  amount  sufficient  for  such 


conversion." 


(Form  No.  47.) 

Another  Form  op  Scrip  Dividend. 

(See  §  535,  supra.) 

"  THE  NEW   YORK   CENTRAL   RAILROAD   COMPANY." 

"No Interest  Certificate. 

"Under  a  resolution  of  the  board  of  directors  of  this  company,  passed  Decem- 
ber 19th,  1868,  of  which  the  above  is  a  copy,  the  New  York  Central  Railroad 

Company  hereby  certifies  that  A.  B.,  being  the  holder  of shares  of  the 

capital  stock  of  said  company,  is  entitled  to dollars,  payable  ratably 

with  the  other  certificates  issued  under  said  resolution  at  the  pleasure  of  the 
company,  out  of  its  future  earnings,  with  dividends  thereon,  at  the  same  rates 
and  times  as  dividends  shall  be  paid  upon  the  shares  of  the  capital  stock  of  said 
company. 

"This  certificate  may  be  transferred  on  the  books  of  the  company  on  the 
surrender  of  this  certificate. 

"In  WITNESS  WHEREOF,  the  said  company  has  caused  this  certificate  to  be 
signed  by  its  president  and  treasurer,  this  19th  day  of  December,  1868. 


" ^  "President. 

"Treasurer." 

At  the  foot  of  each  certificate  there  was  a  form  of  transfer  in  blank : 

"For  a  valuable  consideration,  I,  A.  B.,  do  hereby  sell,  assign,  and  transfer 
all  interest  in  the  above  certificate  to  C.  D.,  and  do  hereby  irrevocably  appoint 
E.  F.  attorney,  to  execute  a  transfer  thereof  on  the  books  of  the  railroad  com- 
pany therein  mentioned." 

(Form  No.  48.) 

Dividend  Warrant. 

(See  §  538,  supra.) 

THE   SOUTHERN   PACIFIC   COMPANY. 

Divideyid    Warrant. 

The  bearer  is  entitled  to  the  first  dividend  on  one  hundred  shares  of  the  capi- 
tal stock  of  this  company  represented  by  certificate  No.  . .  . ,  on  or  after  the  date 
upon  whieh  said  dividend  shall  be  made  payable.  Payable  in  the  City  of  New 
York  and  elsewhere,  as  may  be  designated  by  said  company. 

,  Secretary. 
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(Form  No.  49.) 

Dividend  Order. 

(See  §  538,  supra.) 

All  blank  spaces  should  be  filled  in  before  signing. 
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The  Mackay  Companies 

To 

The  Mackay  Companies, 191 

new  york  agency 

253  Broadway,  New  York  City,  N.Y. 

Please  yemit  by  mail  to  the  address  as  per  margin,  by  check  to  order 

of all  Dividends  due 

or  which  may  become  due  on  all  shares  now  standing,  or  that  hereafter 

may  stand,  in name,  on  the  books  of 

The  Mackay  Companies,  until  this  order  shall  be  revoked  in  writing. 

(Signature) 


Note.  This  order  should  be  signed  by  the  shareholder ;  if  by  any  other  person  the  authority 
must  be  shown.  When  shareholder  desires  check  made  payable  to  another  party,  signature  of  share- 
holder must  be  acknowledged  before  a  Notary  Public  on  back  of  this  order,  or  genuineness  of  share- 
holder's signature  should  be  guaranteed  by  a  bank  or  trust  company,  or  a  reputable  corporation  or 
firm,  and  for  shares  held  by  estates  or  in  trust  the  order  must  be  signed  by  all  the  executors,  adminis- 
trators, or  trustees. 


(Form  No.  50.) 

Offer  of  New  Stock  to  Stockholders. 

(See  §  286,  supra.) 

To  Stockholders  of  the Company. 

Five  million  dollars  of  the  authorized  capital  stock  of  this  corporation,  re- 
maining in  the  Treasury,  is  offered  for  subscription  to  the  stockholders,  at  par, 
upon  the  following  conditions  : 

1 .  Each  stockholder  of  record  upon  the  books  of  the  corporation  at  the  close 
of  July  20th,  1899,  may  subscribe  for  such  number  of  shares  of  stock  as  wiU  be 
equal  to  one-eighth  of  his  holdings,  or  any  less  part  thereof. 

2.  Subscriptions  must  be  in  writing  and  must  be  delivered  to  the  Secretary 
of  the  corporation  at  the  office  of  the  Company,  . .  .  Broadway,  New  York, 
before  3  p.m.  on  August  . .  .,  19.  . ,  and  subscribers  must  specify  in  their  sub- 
scriptions their  names  and  the  full  amount  of  stock  standing  in  their  names  upon 
the  books  of  the  corporation. 

3.  Checks  to  pay  subscriptions  must  accompany  the  written  subscriptions, 
and  certificates  for  stock  subscribed  for  wiU  be  delivered  at  the  office  of  the  Com- 
pany on  and  after  August  . .  . ,  19.  . . 

4.  Subscribers  who  fail  to  remit  payments  for  stock  will  forfeit  the  right  to 
receive  the  stock  subscribed  for. 

5.  Scrip  will  be  issued  for  fractional  parts  of  single  shares  for  which  stock 
certificates  will  be  issued  when  presented  to  the  Secretary  of  the  corporation 
in  amounts  representing  entire  shares. 

Form  of  subscription  inclosed. 


President. 
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(Form  No.  51.) 

Another  Form  of  Offer  of  New  Stock  to  Stockholders. 

(See  §  286,  supra.) 

THE   PENNSYLVANIA   RAILROAD    COMPAITT. 

Treasurer's  Office. 

General  Office,  Broad  Street  Station, 
Philadelphia,  Pa.,  5th  May,  1913. 

Herewith  please  find  warrant  designating  the  number  of  shares  of  new  stock 
to  which  the  stockholder,  as  therein  recited,  is  entitled  to  subscribe,  under  res- 
olution of  the  Board  of  Directors,  dated  9th  April,  1913,  and  in  accordance  with 
terms  of  circular  letter  previously  mailed  to  you. 

A  stockholder  who  may  wish  to  subscribe  for  a  portion  of  the  stock  covered 
by  a  warrant  and  dispose  of  the  balance,  or  who  may  wish  to  dispose  of  a  portion 
to  one  person  and  the  balance  to  another,  should  return  the  warrant  to  this  office, 
or  the  office  of  the  Company,  85  Cedar  Street,  New  York,  to  be  exchanged  for 
other  warrants,  specifying  the  number  of  warrants  desired  in  exchange  and  the 
number  of  shares  to  be  covered  by  each. 

The  warrants,  accompanied  by  payment  in  full  or  of  the  first  installment, 
must  be  returned  to  this  office  or  the  office  of  the  Company  in  New  York  on  or 
before  the  31st  May,  1913,  otherwise  the  privilege  will  be  void  and  the  warrants 
of  no  value. 

For  payments  in  full,  stock  certificates  for  whole  shares,  dated  31st  May, 
1913,  will  be  mailed  to  the  stockholders  by  registered  mail,  as  soon  as  practicable 
after  31st  May,  1913. 

When  returning  the  warrants  with  the  subscription  payment, 

Please  note  carefully  the  following  : 

Write  distinctly  the  name  and  address  of  the  subscriber. 

Have  the  subscription  form  filled  in  on  the  back  of  the  warrants. 

Have  the  assignment  duly  dated,  signed  and  witnessed  when  it  is  desired  to 
dispose  of  the  privilege. 

Make  special  mention  of  any  change  in  the  address,  in  order  that  the  Com- 
pany's mailing  record  may  be  properly  corrected. 

Make  sales  or  purchases  of  fractional  warrants  through  a  banker  or  broker, 
as  the  Company  does  not  sell  or  purchase  warrants. 

Administrators,  Executors,  Trustees,  Guardians,  Attorneys,  etc.,  whose 
authority  is  not  on  file,  must  be  sure  that  the  proper  evidence  of  their  authority 
is  filed  with  this  Company. 

Use  the  inclosed  envelope  when  forwarding  subscription  payment. 

To  insure  prompt  and  correct  deliver})  of  the  stock  certificates,  subscribers  must 
give  the  address  to  which  they  wish  their  certificates  mailed. 

James  F.  Fahnestock, 

Treasurer. 

THE   PENNSYLVANIA  RAILROAD   COMPANY. 

Treasurer's  Office. 

General  Office,  Broad  Street  Station, 
Philadelphia,  Pa.,  9th  April,  1913. 

To  THE  Stockholders  of  the  Pennsylvania  Railroad  Company. 

At  a  meeting  of  the  Board  of  Directors  held  this  date  the  following  resolution 
was  adopted : 
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"Resolved,  that,  —  pursuant  to  the  consent  and  authority  given  and  con- 
ferred by  appropriate  action  duly  taken  by  this  Company's  stockliolders  for 
increasing  its  capital  stock,  —  to  provide  the  necessary  capital  for  substantial 
additions,  betterments  and  improvements  to  and  in  the  Company's  railroads, 
equipment,  property  and  faciUties,  and  the  funds  necessary  to  meet  maturing 
obligations  of  the  Company  and  for  other  proper  corporate  purposes,  an  increase 
of  ttus  Company's  capital  stock  equal  to  ten  per  centum  of  the  aggregate  amount 
thereof  which  shall  be  issued  and  outstanding  at  the  close  of  business  on  the 
5th  day  of  May,  1913,  is  hereby  authorized  and  directed,  and  the  same  shall  be 
issued  and  disposed  of  in  manner  following : 

The  privilege  of  subscribing  for  the  said  stock  at  par,  $50  per  share,  on  31st 
May,  1913,  on  which  date  the  privilege  will  cease,  is  hereby  given  to  stock- 
holders as  they  shall  stand  registered  on  the  books  of  the  Company  at  the  close 
of  business,  5th  May,  1913,  to  the  extent  of  ten  per  centum  of  their  then  re- 
spective holdings. 

Warrants  specif^ang  the  amount  of  stock  to  which  each  stockholder  is  en- 
titled to  subscribe  under  this  privilege,  will  be  issued  by  the  Treasurer. 

The  subscription  privilege  may  be  sold  and  transferred  by  assignment  of  the 
warrant  executed  in  the  form  prescribed  and  printed  thereon. 

The  terms  of  subscription  will  be  as  follows : 

Payments  may  be  made  in  full  or  in  three  installments,  viz. : 

In  full,  or  $50  per  share,  at  the  time  of  making  the  subscription,  on  the  31st 
May,  1913. 

The  first  installment,  30  per  cent,  or  $15  per  share,  at  the  time  of  making 
the  subscription,  on  the  31st  May,  1913. 

The  second  installment,  30  per  cent,  or  $15  per  share,  on  the  30th  August, 
1913. 

The  third  installment,  40  per  cent,  or  $20  per  share,  on  the  29th  November, 
1913. 

The  warrants  accompanied  by  payment  in  full  or  of  the  first  installment,  must 
be  returned  to  the  Treasurer  on  the  31st  May,  1913,  otherwise  the  pri\alege 
will  be  void  and  the  warrants  of  no  value. 


Upon  pajTnent  of  the  subscription  there  will  be  issued  : 

When  the  first  instalhnent  only  is  paid,  assignable  receipts ;  which  must  be 
surrendered  to  the  Treasurer  upon  payment  of  the  second  installment. 

When  the  second  installment  is  paid,  assignable  receipts  covering  both  first 
and  second  installments ;  which  must  be  surrendered  to  the  Treasurer  upon 
payment  of  third  instalhnent. 

When  pajTiient  in  full  is  made,  or  when  payment  of  the  third  installment  is 
made,  stock  certificates  for  whole  shares,  which  will  be  mailed  to  the  stock- 
holders by  registered  mail. 

Full-paid  stock  receipts  for  fractions  of  shares  will  be  issued  which  will  not 
carry  any  dividend  or  interest  until  converted  into  stock.  They  will  be  so 
converted  only  when  the  fractions  surrendered  make  whole  shares,  pro\aded 
such  surrender  is  made  on  or  before  31st  January,  1914,  after  which  date  such 
fractional  receipts  not  converted  will  be  redeemed  in  cash  at  the  rate  of  $50 
per  share  without  interest. 

Fractional  receipts  will  pass  by  delivery. 

Upon  pajTnent  of  the  third  installment,  there  will  be  issued  a  check  for  interest 
at  the  rate  of  six  per  centum  per  annum  on  the  first  installment  from  30th  May, 
1913,  and  on  the  second  installment  from  30th  August,  1913,  both  to  29th  Novem- 
ber, 1913,  which  will  amount  to  $0.68  per  share. 

The  right  to  receive  stock  shall  not  accrue  to  any  stockholder  under  this 
privilege  unless  the  terms  of  subscription  are  fully  complied  with  and  payments 
made  at  the  dates  hereinbefore  stated,  and  no  subscription  or  assignment  of 
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the  privilege  will  be  recognized  unless  made  on  the  forms  furnished  by  the 
Company." 

In  accordance  with  the  foregoing,  stockliolders  will  be  entitled  to  subscribe 
for  additional  stock  to  the  extent  of  one-tenth  of  the  number  of  shares  in  their 
names  at  the  close  of  business,  5th  May,  1913. 

For  illustration : 


Holders  of 


1  Share 

2  Shares 

3  Shares 

4  Shares 

5  Shares 

6  Shares 

7  Shares 

8  Shares 

9  Shares 
10  Shares 


Entitled  to 
Subscribe  for 


tV  of  a  share. 
tV  of  a  share. 
jjs  of  a  share. 
T%  of  a  share. 
tV  of  a  share. 
TO  of  a  share. 
TTj  of  a  share. 
tV  of  a  share. 
Ts  of  a  share. 
1  share. 


Instalments  Payable 


31at  May, 
1913 


;  1.50 
3.00 
4.50 

6.00 
7.50 
9.00 
10.50 
12.00 
13.50 
15.00 


30th  Au- 
gust, 1913 


$ 


1.50 

3.00 

4.50 

6.00 

7.50 

9.00 

10.50 

12.00 

13.50 

15.00 


29th  No- 
vember, 
1913 


$   2.00 
4.00 

6.00 
8.00 
10.00 
12.00 
14.00 
16.00 
18.00 
20.00 


Full 
Payment 


I  5.00 
10.00 
15.00 
20.00 
25.00 
30.00 
35.00 
40.00 
45.00 
50.00 


Warrants  will  be  mailed  about  15th  May  to  the  addresses  indicated  on  the 
permanent-dividend  mailing  orders  filed  in  this  office  by  the  stockliolders, 
unless  other  instructions  are  received  prior  thereto. 

Warrants  not  provided  for  as  above  may  be  obtained  at  this  office  not  later 
than  31st  May,  1913. 

On  the  back  of  these  warrants  will  be  two  forms : 

The  fust,  the  subscription,  to  be  signed  by  the  stockholders,  if  they  take  the 

stock  themselves. 

The  second,  an  assignment,  to  be  ffiled  out  and  signed  by  the  stockliolders, 

if  they  dispose  of  the  privilege. 

Stockholders  who  may  wish  to  subscribe  for  a  portion  of  the  stock  covered 
by  a  warrant  and  dispose  of  the  balance,  or  who  may  wish  to  dispose  of  a  portion 
to  one  person  and  the  balance  to  another,  should  return  their  warrants  to  this 
office  or  the  office  of  the  Company,  85  Cedar  Street,  New  York,  to  be  exchanged 
for  other  warrants,  specifying  the  number  of  warrants  desired  in  exchange  and 
the  number  of  shares  to  be  covered  by  each. 

Fractions  desired  to  complete  full  shares,  or  fractions  which  holders  desire 
to  dispose  of,  will  not  be  sold  or  purchased  by  the  Company. 

The  subscriptions  and  respective  installment  payments  must  be  made  in 
accordance  with  the  provisions  of  the  action  of  the  Board  of  Directors  as  stated 
above. 

Checks  or  drafts  should  be  drawn  in  favor  of  The  Pennsylvania  Railroad 

Company  and  for  the  exact  amount  of  the  pajmient. 

All  communications  in  relation  to  the  foregoing  should  be  addressed  to  the 
undersigned  at  Philadelphia. 

James  F.  Fahnestock, 

Treasurer. 


4139 


FORMS. 

Stock  Allotment,  1913  Warrant, 
the  pennsylvania  railroad  company  no.  10282. 

Office  of  the  Treasurer,  Broad  Street  Station, 

Philadelphia,  Penn.,  5th  May,  1913. 

This  is  to  certify   that    is  entitled    to 

subscribe  for  Shares  of  the  capital  stock 

of  this  Company  in  accordance  with  resolution  of  the  Board  of  Directors,  9th 
April,  1913,  upon  surrender  hereof  at  this  office,  or  at  the  office  of  the  Com- 
pany, 85  Cedar  Street,  New  York,  on  31st  May,  1913.  Payment  for  this  sub- 
scription must  be  made  at  par,  $50  per  share,  in  full,  or  in  three  instalhnents,  as 
follows : 

In  full,  $50  per  share ;  or, 

First  installment,  $15  per  share ;  at  the  time  of  making  the  subscription,  on 
31st  May,  1913 ; 

Second  installment,  $15  per  share,  on  30th  August,  1913  ; 

Third  installment,  $20  per  share,  on  29th  November,  1913. 

Unless  this  warrant  is  surrendered  at  either  of  the  offices  as  above  on  31st 
May,  1913,  accompanied  by  payment  in  full,  or  of  the  first  instalhnent,  the  privi- 
lege will  be  void  and  the  warrant  of  no  value. 

Countersigned : 

(1913.) 

Allotment  Clerk.  Treasurer. 

Note.  On  the  back  of  this  Warrant  are  two  forms:  the  First,  to  be  signed 
when  the  subscription  is  made ;  the  Second,  which  is  an  assignment  requiring 
a  witness,  to  be  signed  if  it  is  desired  to  dispose  of  the  privilege. 

subscription. 

Date 1913. 

Treasurer,  The  Pennsylvania  Railroad  Company  : 

The  undersigned  hereby  subscribes  for  the  stock  covered  by  this  Warrant. 

Signature  

Address  . 

assignment. 

Date 1913. 

Treasurer,  The  Pennsylvania  Railroad  Company  : 

For  value  received  the  right  to  make  the  within  subscription,  together  with 
all  right,  title  and  interest  in  this  Warrant  is  hereby  assigned  to 


Address  

Signature  of  Stockholder 

Address 

Witness : 

Signature 

Address 

Note.  When  assignments  are  executed  by  Administrators,  Executors, 
Trustees,  Guardians,  Attorneys,  etc.,  proper  evidence  of  their  authority  to  so 
act  must  be  on  file  with  the  Company. 
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(Form  No.  52.) 
Offer  of  Stock  in  Exchange  for  Bonds. 

the  pennsylvania  railroad  company. 

(See  §  283,  supra.) 

Treasurer's  Office,  Broad  Street  Station. 
Philadelphia,  Pa.,  January  31st,  1903. 

Notice  to  Holders  of  the   Pennsylvania   Railroad   Company  Three  and   One 
Half  Per  Gent.  Ten-year  Gold  Convertible  Bonds,  dated  November  1, 1902. 

Pursuant  to  a  resolution  of  the  Board  of  Directors  adopted  this  day,  the  privi- 
lege is  given  to  holders  of  the  above  bonds  to  convert  the  same  into  Capital 
Stock  of  the  Company  at  seventy  dollars  per  share  upon  surrender  of  the  bonds 

BETWEEN     MARCH     16th    AND     APRIL    4th,     1903,    INCLUSIVE,    with    all     COUpOIIS 

attached  thereto,  excepting  Coupon  No.  1,  maturing  May  1st,  1903,  which  is  to 
be  retained  and  collected  by  the  holder.  Said  bonds  may  be  deposited  with  the 
Treasurer,  at  the  General  Office,  Broad  Street  Station,  Philadelpliia,  or  at  the 
office  of  the  Company,  85  Cedar  Street,  New  York,  or  with  its  Financial  Agent, 
the  London  Joint  Stock  Bank,  Limited,  Princes  Street,  London,  E.  C,  England. 
The  privilege  herein  granted  will  cease  at  12.00  noon,  April  4th,  1903.  Bonds 
registered  as  to  principal  should  be  transferred  to  bearer  before  being  deposited. 
Upon  deposit  of  the  bonds,  negotiable  receipts  will  be  given  therefor  to  be  sur- 
rendered for  certificates  of  stock  bearing  date  May  9th,  1903.  Due  notice  will 
be  given  when  the  certificates  are  ready  for  delivery. 

For  fractional  parts  of  a  share  resulting  from  conversion  there  will  be  issued 
non-dividend-bearing  receipts,  convertible  into  stock  at  the  Transfer  Office  of 
the  Company  in  either  Philadelphia  or  New  York  when  the  fractions  surrendered 
make  whole  shares,  but  such  fractional  receipts  will  not  be  converted  unless  so 
surrendered  on  or  before  December  31st,  1903,  after  which  date  they  will  be 
redeemed  by  the  Treasurer  of  the  Company  in  cash  at  the  rate  of  seventy 
dollars  per  share. 

This  privilege  does  not  affect  the  right  of  any  holder  of  these  bonds,  who 
does  not  avail  himself  thereof,  to  convert  the  same  into  Capital  Stock  on  and 
after  May  1st,  1904,  in  accordance  with  the  terms  of  said  bonds. 

RoBT.  W.  Smith, 

Treasurer. 

The  form  annexed  should  be  detached  and  used  when  forwarding  the  bonds. 

(Form  No.  53.) 

Rules  governing  Transfers  of  Stock. 

(See  ch.  XXIIL) 
(See  §  410,  supra.) 

1.  Give  the  name  of  the  transferee  in  full,  without  abbreviation  of  any 
kind. 

2.  If  the  transferee  be  a  woman,  give  her  title,  Mrs.  or  Miss. 

3.  Prefixes  and  affixes,  such  as  Judge,  Major,  Hon.,  Rev.,  Doctor,  M.D., 
LL.D.,  should  not  be  used. 

4.  In  transferring  to  a  married  woman  use  her  own  Cliristian  name,  not 
that  of  her  husband  with  Mrs.  prefixed. 
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5.  Avoid  using  diminutives,  always  give  full  Christian  name. 

6.  If  the  transferee  be  a  minor,  so  state  in  the  transfer,  thus:  "A.  B.,  a 
Minor,"  and  give  guardian's  name  and  address.  Avoid,  if  possible,  transfer- 
ring to  minors. 

7.  Shares  of  a  minor  are  transferable  only  by  the  guardian,  who  must  ex- 
hibit a  certificate  of  appointment. 

8.  Do  not  transfer  to  a  trustee,  agent  or  attorney  who  is  not  appointed  by 
an  instrument  in  writing.  If  properly  appointed,  give  words  in  the  transfer 
briefly  descriptive  of  the  trust,  or  the  nature  of  the  instrument  creating  it. 

9.  In  transferring  to  a  society  or  institution,  make  sure  that  it  has  author- 
ity to  hold  and  transfer  stock.  Transfers  by  officers  of  societies,  institutions  or 
corporations  must  be  accompanied  by  proper  evidence  of  their  power  to  act  in 
the  premises. 

10.  In  transfers  by  trustees,  if  there  be  more  than  one,  all  must  sign.  In 
all  cases  the  instrument  creating  the  trust  must  be  exliibited. 

11.  Shares  of  an  intestate  are  transferable  by  the  administrator,  who  must 
exliibit  a  proper  certificate  of  appointment. 

12.  Shares  of  a  testate  are  transferable  by  the  executor,  who  must  exliibit  a 
certified  copy  of  the  will  and  certificate  of  appointment.  Copies  of  wills  will  be 
returned  after  inspection. 

13.  Trustees,  attorneys,  agents,  administrators,  executors,  and  guardians 
should  not  transfer  directly  to  themselves. 

14.  Always  give  full  post-office  addresses  of  transferees,  with  post-office 
box,  or  street  and  number. 

15.  In  case  of  change  of  name  by  marriage,  send  certificate  to  the  under- 
signed, having  made  transfer  on  the  back  of  it  to  the  new  name,  signing  the 
transfer  thus:  "A.  B.  C,  noiv  Mrs.  A.  B.  D.,"  and  a  new  certificate  will  be 
returned. 

16.  If  a  certificate  is  lost,  give  immediate  notice  to  the  undersigned.  A 
certain  trust  company's  suggestions  are  as  foUows  : 

1.  Transfers  of  stock  should  be  executed  either  (1)  by  the  stockholder  in 
person,  or  (2)  by  a  didy  aidhorized  attorney,  and  certificate  should  be  surrendered 
to  the  transfer  agent. 

2.  The  fidl  legal  name  and  full  address  of  transferee,  number  of  shares  trans- 
ferred and  date  should  be  written  in  spaces  provided  on  back  of  certificate,  but 
space  for  name  of  attorney  should  be  left  blank.  Full  first  name  is  always  desired. 
"Mrs."  and  "Mzss"  may  be  used  when  necessary.  Abbreviations,  prefixes 
and  suffixes  such  as  "Rev.,"  "Lieut.,"  "M.D.,"  etc.  should  not  be  used. 

3.  The  signature  must  correspond  with  the  name  as  written  on  the  face  of  the 
certificate  in  every  particular,  without  alteration  or  enlargement,  and  should  be 
witnessed.  Signatures  unknown  to  the  transfer  agent  should  be  properly  guar- 
anteed. Usually  (1)  the  guarantee  of  an  officer  of  a  banking  institution,  or 
(2)  the  guarantee  of  a  member  of  either  the  New  York  or  Boston  Stock  Ex- 
change, or  (3)  an  acknowledgment  before  a  notary  public,  is  sufficient. 

4.  In  transfer  to  a  married  woman  use  her  own  Christian  name,  not  that  of 
her  husband  with  Mrs.  prefixed.  In  case  new  certificate  is  desired  by  reason  of 
change  of  name  by  marriage,  old  certificate  should  be  signed  as  follows:  "Mrs. 
Mary  B.  Smith,  formerly  Mary  B.  Jones;"  transfer  completed  to  Mrs.  Mary 
B.  Smith,  as  noted  in  suggestion  No.  2,  signature  acknowledged  before  a  notary 
public,  and  certificate  surrendered  to  transfer  agent  for  exchange.  Transfers 
should  not  be  made  directly  from  husband  to  wife,  or  from  wife  to  husband. 

5.  Transfers  to  a  minor  should  also  give  guardian's  name  as  follows  :  "John 
Smith  (minor),  under  guardianslup  of  Wm.  Jones."  Transfers  from  a  minor 
can  be  made  only  by  a  guardian  appointed  by  the  court,  who  must  exhibit  a 
properly  certified  copy  of  his  appointment. 

6.  Administrators,  agents,  attorneys,  executors,  guardians  or  trustees  should 
not  transfer  directly  to  themselves  individually. 
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7.  In  transfers  to  trustees,  the  trust  must  be  fully  described  by  a  reference 
to  the  will  or  indenture  under  which  trust  is  created  and  the  name  of  beneficiary 
given  if  possible.  In  transfers  from  trustees,  all  must  sign,  and  transfer  must  be 
accompanied  by  a  copy  of  instrument,  properly  certified,  showing  authority  of 
trustees  to  sell  or  transfer.  Trustees  appointed  by  the  court  must  exhibit  both 
certified  copy  of  instrument  and  certified  copy  of  court  appointment. 

8.  In  transfers  executed  by  an  attorney,  the  original  power  of  attorney  (or 
notarial  copy  of  the  same)  must  be  left  on  file.  Authority  to  transfer  stock 
must  appear  in  the  instrument,  and  evidence  is  required  that  signature  is  genu- 
ine and  power  of  attorney  is  in  force. 

9.  Transfers  by  administrators  must  be  accompanied  by  copy  of  appoint- 
ment certified  by  probate  court. 

10.  Transfers  by  executors  or  administrators  with  the  ivill  annexed  must  be 
accompanied  by  copy  of  will  and  copy  of  court  appointment,  both  certified  by 
probate  court. 

11.  Transfers  from  associations,  societies,  or  corporations  must  be  executed 
by  duly  authorized  officers  only,  under  seal  when  necessary,  and  accompanied 
by  properly  certified  copy  of  vote  or  copy  of  by-laws  authorizing  transfer. 

12.  Prompt  notice  of  any  change  of  address  should  be  sent  to  transfer  agent. 
State  name  of  company  in  which  stock  is  held. 

13.  Lost  certificates  should  be  reported  to  transfer  agent  immediately.  De- 
scribe certificates  fully. 

(Form  No.  54.) 

Statement  made  by  an  Applicant  for  a  Duplicate  Certificate  as  to  the 
Loss  OF  the  Original  Certificate. 

(See  §  359,  supra.) 

State  of 1  „„  In  the  matter  of  Certifi- 

City  of J  cate  No 

for Shares 

Stock  of  the 

Company. 


I, ; ,  of  the  City  of ,  in  the 

County  of  ,  in  the  State  of  , 

make  oath  and  say  as  follows : 

1.  That  on  or  about  the day  of ,  19 ,  I  pur- 
chased through  Brokers  on  the Stock  Exchange, 

shares  of  the   stock  of   Company 

of  the  par  value  of dollars,  at  a  cost  of 

Dollars. 

2.  That    I    subsequently    received    Certificate    number    

for  the  said shares  of  the stock  of 

Company,   issued   by   the    _  Trust   Company   of 

,  the  Transfer  Agents  for  the  said   

Company  in  the  said 

3.  SubsequExNtly  at  the  beginning  of  the  year  19 I  changed  a  number 

of  the  envelopes  in  which  I  kept  various  Certificates  for  stock,  destrojdng  the 
old  envelopes  and  replacing  them  by  new  ones,  and  shortly  after  that  time  I 

missed  the  said  Certificate  for shares  of Stock  and  though 

I  immediately  made  a  thorough  search  for  it  in  every  place  where  it  might  have 
been  I  have  been  unable  to  find  any  trace  of  it  and  I  verily  believe  that  in 
making  the  said  change  of  envelopes  I  destroyed  the  said  Certificate  with  one  of 
the  old  envelopes. 
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4.  The  said  Certificate  has  never  been  assigned,  transferred  or  hypothecated 
by  me  nor  indorsed  in  blank  nor  have  the  shares  represented  thereby  or  any 
part  of  them  been  in  any  way  disposed  of  by  me  either  before  or  after  the  loss  of 
the  said  Certificate. 

5.  That  shortly  after  the  loss  of  the  said  Certificate,  namely,  the  .  .th  of 
,  19 ,  I  notified  the Trust  Com- 
pany, the  Transfer  Agents  in of  the Com- 
pany of  the  said  loss  and  requested  them  not  to  allow  any  transfer  of  the  said 
stock. 

6.  That  since  the  loss  of  the  said  stock  certificate  I  have  received  dividends 
regularly  on  the  said  shares,  and  the  said  Certificate  has,  to  the  best  of  my 
knowledge  and  belief,  never  been  made  use  of  by  any  one  else  and  has  never  been 
presented  for  cancellation  or  assignment. 

(Signed)  

I  hereby  certify  that  the  above- 
named  deponent, 

,  to  me  well  kno^Ti, 

personally     appeared     before     me 

this th  day  of , 

19 ,  and  swore  to  the  truth  of 

the  statement  above  set  out. 

(Signed)  

A  Notary  Public  in  and 

for  the  City  of 

[Seal.] 

(Form  No.  55.) 

Surety  Boxd  Given  by  the  Applicant  for  a  Duplicate  Certificate  to 
THE  Company  Issuing  such  Duplicate  and  its  Transfer  Agent. 

(See  §  359,  supra.) 

Know  all  men  by  these  presents  : 

That  we, ,  as  Princi- 
pal, and  the Surety  Company,  a  corporation  of 

as  Surety,  are  held  and  firmly  bound  unto   Companj^ 

and  the Trust  Company,  Transfer  Agent,  in  the  sum  of 

Dollars,  la^v'ful  money  of  the  United  States  of  America, 

to  be  paid  to  the  said Company  and  the . .  . 

Trust  Company,  Transfer  Agent,  their  certain  attorney,  successors  or  assigns, 
to  which  paj-ment,  well  and  truly  to  be  made,  we  do  bind  ourselves,  and  each  of 
us,  our  and  each  of  our  heirs,  executors  and  administrators,  and  successors, 
jointly  and  severally,  fu-mly  by  these  presents.  Sealed  with  our  seals,  and 
dated  the day  of in  the  year  of  our  Lord  one  thou- 
sand nine  hundred  and (19.  .  . ). 

Whereas,  The  said Company  issued  to  and  in  the  name 

of    certain   Certificate  of  stock,   numbered 

and  dated 

for Shares 

of  the Capital  Stock  of  said Company  and 

the  said  alleges  that  said  Certifi- 
cate of  Stock  has  been  lost  or  destroyed. 

And  Whereas,  The  said  has  appUed 

to,  the  said   Company  for  a  new  Certificate   .  . . , 

and  the  said Company  is  willing  to  issue  a  new  Certifi- 
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cate,  in  lieu  of  the  said  Certificate  lost  or  destroyed  as  aforesaid,  upon  the 
execution  of  a  Bond  of  Indemnity  against  any  and  all  loss  or  damage  which 

may  arise  to  the  said Company 

or   Trust  Company',   Transfer  Agent, 

from  the  use  of  the  said  Certificate  so  lost  or  destroyed,  or  from  the  issue  of 
said  new  Certificate  and  the  said  the Surety  Com- 
pany has  agreed  to  become  the  Surety  of  the  said 

in  the  amount  of  the  penal  sum  mentioned  in  the  above  obligation. 

Now  THE  Condition  of  This  Obligation  is  Such,  that  if  the  above  bounden 
his  heirs,  executors  and  administra- 
tors, shall  and  do,  from  time  to  time,  and  at  all  times  hereafter,  well  and  suffi- 
ciently indemnify,  save  and  keep  harmless  the  said 

Company  and  Trust  Company,  Transfer 

Agent,  their  successors  and  assigns,  from  and  against  any  use  of  the  said  Cer- 
tificate ....  of  stock  hereinbefore  particularly  described,  and  from  and  against 
all  claims,  demands,  suits,  actions,  payments,  loss,  damage,  costs  and  expenses 

to  which  the  said Company  or 

Trust  Companj',  Transfer  Agent,  their  successors  or  assigns,  shall  or  may  be 
subjected  by  reason  of  or  growing  out  of  the  loss  or  destruction  of  said  Certifi- 
cate .  . .  . ,  as  above  recited,  and  by  reason  or  growing  out  of  the  issue  of  the  said 
new  Certificate  ....   in  lieu  of  the  said  Certificate  ...   so  lost  or  destroyed : 

and   if  the  above   bounden     

his  heirs,  executors  or  administrators  shall  and  do  surrender  or  deliver  to  the 

said Company  or 

Trust  Company,  Transfer  Agent,  the  said  lost  Certificate  .  . . ,  if  found ;  then 
this  obligation  is  to  be  void,  otherwise  to  be  and  remain  in  full  force  and  virtue. 

Signed  and  Sealed  in  the  Presence  of  us : 

Principal. 

Surety  Company. 

By 

Vice  President. 
Attest ,  Secretary. 


(Form  No.  56.) 

Indemnity  on  Issue  of  New  Certificate. 

{An  English  Form  Jrom  Palmer's  Shareholders'  and  Directors'  Legal  Companion.) 

(See  §  359,  supra.) 
To  the Co.,  Limited,  and  A.,  B.,  and  C  the  Directors  thereof. 

Gentlemen,  —  I  have  lost  the  certificate  of  title,  dated  the day  of 

,  relating  to  the shares  of ,  each  numbered 

to inclusive,  in  the  above-named  Company,  of  which  I  am  the  proprie- 
tor, and  I  request  you  to  issue  to  me  a  fresh  certificate  of  title  to  such  shares, 
and  in  consideration  thereof  I  undertake  to  indemnify  you  against  all  actions, 
proceedings,  claims,  and  demands  which  may  be  brought  or  made  against  you 
or  any  of  you  in  consequence  of  your  having  issued  such  fresh  certificate,  or  in 
consequence  of  your  permitting  at  any  time  hereafter  a  transfer  of  the  above 
shares,  or  any  of  them,  without  the  production  of  the  original  certificate  above 
referred  to. 

And  I of concur  in  the  above  request,  and  guarantee 

the  performance  by  the  said of  the  above  undertaking. 

(Signature.) 
Dated  the day  of 
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[The  regulations  commonly  pro\nde  for  a  new  certificate  in  the  place  of  a 
lost  one.  The  loss  should  be  proved  by  statutory  declaration,  and  an  advertise- 
ment that  application  has  been  made  for  a  new  certificate  should  be  published.] 


(Form  No.  57.) 

Guaranties. 

(See  §  775,  supra.) 
Gvxiranty. 

For  value  received  the  New  York  Central  and  Hudson  River  Railroad  Com- 
pany hereby  guarantees  the  punctual  payment  of  the  principal  and  interest  of 
the  within  bond  at  the  time  and  in  the  manner  therein  specified,  and  covenants, 
in  default  of  payment  of  any  part  thereof  by  the  obligor,  to  pay  the  said  princi- 
pal and  interest  of  the  within  bond  as  the  same  shall  become  due,  upon  the  de- 
mand of  the  holder  thereof. 

In  witness  whereof  the  said  company  has  caused  its  corporate  seal  to  be 
hereto  affixed  and  attested  by  its  secretary,  and  this  instrument  to  be  signed 
by  its  president  or  one  of  its  vice-presidents. 

The  proposed  guaranty  by  the  United  States  Government  of  the  Nicaraugua 
Canal  Company  bonds  was  as  follows: 

The  United  States  of  America  guarantees  to  the  lawful  holder  of  this  bond 
the  payment  by  the  Maritime  Canal  Company  of  Nicaraugua  of  the  principal 
of  said  bonds  and  the  interest  accruing  thereon,  and  as  it  accrues. 

Form  of  guaranty  of  dividends  on  Rome,  Watertown,  etc.,  Railroad  stock: 

The  New  York  Central  and  Hudson  River  Railroad  Company  hereby  guar- 
antees to  the  holder,  for  the  time  being,  of  this  certificate  the  payment  of  Ij  per 
cent,  on  the  par  value  of  the  stock  represented  thereby,  on  the  loth  days  of  May, 
August,  November,  and  February  in  each  year,  during  the  continuance  of  a  cer- 
tain lease,  dated  the  14th  day  of  March,  1891,  by  the  Rome,  Watertown,  and 
Ogdensburg  Railroad  Company  to  the  said  New  York  Central  and  Hudson 
River  Railroad  Company. 

In  witness  whereof  the  corporate  seal  of  the  said  New  York  Central  and 
Hudson  River  Railroad  Company  has  been  hereto  affixed,  attested  by  an  officer 
thereof,  the  ....  day  of  . . . .,  a.d.  18. . . 

New  York  Central  and  Hudson  River 
Railroad  Company, 

By ,  Treasurer. 

Form  of  guaranty  on  bonds  of  New  York  and  New  England  Railroad  Com- 
pany issued  in  1897 :  I 

For  value  received  the  New  York,  New  Haven,  and  Hartford  Railroad  Com- 
pany guarantees  the  payment  of  the  principal  and  interest  of  the  bond  accord- 
ing to  the  terms  of  the  bond  and  coupons  annexed ;  but,  if  any  pajonent  be  de- 
manded on  this  guaranty,  this  bond  shall,  at  the  option  of  said  guarantor,  or  of 
the  then  holder  thereof,  be  exchanged  for  a  debenture  of  the  guarantor  for  the 
same  amount,  and  at  the  same  rate  of  interest,  both  payable  in  like  gold  coin, 
for  the  then  unexpired  term  of  this  bond. 
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(Form  No.  58.) 

Agreement  to  Sell  Property  to  a  Corporation  to  be  Formed, 

(Aji  English  Form,  from  Palmer's  Shareholders'  and  Directors'  Legal  Companion.) 

(See  §§  705-707,  suT)ra.) 

An  agreement  made  the  day  of  between  A.  B.  of 

on  the  one  part,  and  C.  D.  on  behalf  of  the  below-mentioned 

company,  of  the  other  part.  Whereas,  the  said  C.  D.  and  others  are  about  to 
procure  the  formation  under  the  Companies  (Consolidation)  Act  1908,  of  a 

company  limited  by  shares  by  the  name  of  The   Company, 

Limited,  with  a  capital  of  £20,000  divided  into  2,000  shares  of  £10  each. 

Now  therefore  it  is  hereby  agreed  as  follows: 

1.  The  said  A.  B.  shall  sell,  and  the  said  company,  when  formed,  shall 
purchase 

(Here  will  follow  a  description  of  the  property  or  right.) 

2.  The  consideration  for  the  said  sale  shall  be  £10,000,  —  payable  as  to 
£5,000  in  cash,  and  as  to  the  residue  in  fully  paid-up  shares  of  the  company 
numbered 

3.  4.  5.  (Here  will  follow  various  clauses  as  to  what  evidence  of  title  the 
vendor  is  to  show,  and  when  and  where  the  purchase  is  to  be  completed,  etc.) 

6.  If  this  agreement  is  not  adopted  by  the  Company  before  the 

day  of next,  either  of  the  parties  hereto  may,  by  notice  in  writ- 
ing to  the  other,  rescind  the  same. 

As  witness  the  hands  of  the  said  parties  hereto  the  day  and  year  first  above 
written. 

(Form  No.  59.) 

Agreement  for  Sale  of  a  Going  Business. 

(An  English  Form,  from  Palmer's  Shareholders'  and  Directors'  Legal  Companion.) 

(See  §§  705-707,  supra.) 

An  agreement  made  the day  of between  A.,  B.,  and  C, 

all  of (hereinafter  called  the  Vendors;,  of  the  one  part,  and 

A.,  B.  and  Co.,  Limited  (hereinafter' called  the  Company),  of  the  other  part. 
Whereas,  the  vendors  are  the  joint  proprietors  of  a  business  of  an  ironmonger 
now  carried  on  by  them  in  partnership,  under  the  firm  name  of  A.,  B.  &  Co.,  at 

And  whereas  the  registered   capital  of  the  company  is  £16,000, 

divided  into  1600  shares  of  £10  each.  Now,  therefore,  it  is  hereby  agreed  as 
follows : 

1.  The  vendors  shall  sell  and  the  company  shall  purchase,  first,  the  lease- 
hold hereditaments  specified  in  the  schedule  hereto  upon  which  the  said  business 
is  now  carried  on,  and  the  good-will  of  the  said  business ;  secondly,  the  moneys, 
bills,  notes,  and  other  negotiable  instruments  and  securities  for  money,  and  the 
book  and  other  debts  and  choses  in  action  of  the  said  partnership^  and  the  full 
benefit  of  all  contracts  and  agreements  to  which  the  vendors  are  entitled  in  rela- 
tion to  the  said  business ;  and,  thirdhj,  the  plant,  machinery,  furniture,  stock- 
in-trade  and  effects  of  the  said  partnership  in  or  about  the  said  leasehold 
hereditaments. 

2.  As  part  of  the  consideration  for  the  said  sale  the  company  shall  allot  to 
the  vendors  1580  of  its  shares,  and  such  shares  shall  be  deemed  to  be  fully  paid 
up,  and  shall  be  allotted  as  follows,  namely,  to  A.  790  and  to  B.  and  C.  each 
395.  ' 
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3.  As  the  residue  of  the  consideration  for  the  said  sale  the  company  shall 
undertake,  pay,  satisfy,  and  discharge  all  the  debts  and  liabihties  of  the  vendors 
in  relation  to  the  said  business,  and  shall  indemnify  the  vendors,  and  their  re- 
spective heirs,  executors,  and  administrators,  estates,  and  effects  against  all 
actions,  claims,  and  demands  in  respect  thereof. 

4.  The  said  sale  shall  be  completed  on  the day  of next, 

when  the  certificates  of  title  to  the  said  shares  shall  be  issued  to  the  vendors 
On  or  at  any  time  after  that  day  the  vendors  respectively  will,  upon  the 
request  and  at  the  cost  of  the  Company,  execute  and  do  all  such  assurances 
and  things  as  shall  reasonably  be  required  by  the  Company  for  vesting  in  it 
the  property  agreed  to  be  hereby  sold,  and  giving  to  it  the  full  benefit  of  this 
agreement. 

5.  Subject,  as  aforesaid,  the  vendors  shall  as  from  the  date  hereof  be  deemed 
to  be  carrying  on  the  said  business  on  behalf  of  the  Company,  and  shall  account 
to  the  Company,  and  be  indemnified  accordingly. 

6.  The  title  to  the  said  leaseholds  shall  commence,  etc. 

7.  This  agreement  is  conditional  on  the  Company  becoming  entitled  to 

commence  business,  and  if  it  does  not  become  so  entitled  before  the day 

of next,  either  of  the  parties  hereto  may  give  notice  in  writing 

to  the  other  to  rescind  this  agreement. 

As  witness  the  hands  of  the  vendors  and  the  common  seal  of  the  Company 
the  day  and  year  first  above  written. 


(Form  No.  60.) 

Agreement  Appointing  Manager. 

{An  English  Form,  from  Palmer's  Shareholders'  and  Directors^  Legal  Companion.) 

(See  §  719,  supra.) 

This  agreement,  made  the day  of ,  between  The 

....  Co.,  Limited  (hereinafter  called  the  Company),  of  the  one  part,  and  A.  B., 

of ,  of  the  other  part.     Whereas  the  Directors  of  the  Companj^ 

are,  by  the  articles  of  association  thereof,  empowered  to  appoint  a . 

or  manager  of  the  Company,  either  for  a  fixed  term  or  otherwise,  as  therein 
mentioned,  and  to  fix  and  determine  his  remuneration,  which  may  be  by  way  of 
salary  or  otherwise  as  in  the  said  articles  mentioned ; 

Now  it  is  hereby  agi'eed  as  follows : 

1.  The  said  B.  shall  be or  manager  of  the  Company  for  a  term 

of years  to  be  computed  from  the  date  hereof. 

2.  There  shall  be  paid  by  the  Company  to  the  said  B.  as  such or 

manager,  as  aforesaid,  a  salary  at  the  rate  of  £ per  annum.     Such  salary 

shall  commence  from  the  date  hereof,  and  shall  be  payable  quarterly  on  every 

day  of ,  day  of ,  day  of 

and day  of ,  the  first  of  such  quarterly 

payments  to  be  made  on  the day  of 

3.  The  said  B.  shall,  unless  prevented  by  ill-health  duririg  the  said  term, 
devote  the  whole  of  his  time,  attention,  and  abilities  to  the  business  of  the  Com- 
pany, and  shall  obey  the  orders,  from  time  to  time,  of  the  Board  of  Directors 
of  the  Company,  and  in  all  respects  conform  to,  and  comply  with,  the  directions 
and  regulations  given  and  made  by  them,  and  shall  well  and  faitMully  serve 
the  Company,  and  use  his  utmost  endeavors  to  promote  the  interests  thereof. 

4.  The  said  B.  shall,  during  his  tenure  of  the  said  office,  be  entitled  to  leave 

of  absence  for  a  period  in  each  year  not  exceeding weeks,  and,  unless 

otherwise  arranged  between  the  Board  of  Directors  of  the  Company  and  the 
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said  B.,  such  leave  of  absence  shall  be  granted  in  each  year  as  follows,  namely, 

from  the day  of to  the day  of ,  etc., 

etc.  The  aforesaid  salary  of  the  said  B.  shall  continue,  notwithstanding  such 
leave  of  absence. 

5.   Either  of  the  parties  hereto  may  determine  this  agreement  by  giving  to 

the  other  not  less  than calendar  months'  notice  in  writing,  and  upon 

the  expiration  of  the  period  specified  in  such  notice,  the  said  B.  shall  cease  to  be 
or  manager  of  the  company. 

In  witness,  etc. 


(Form  No.  61.) 

Deed  By  a  Corporation. 

(See  §  722,  supra.) 

This  Indenture  made  this day  of in  the  year  19. . .  . 

between  the   Company,  a  corporation  of  the  State  of 

,  party  of  the   first  part,  and  A.  B.,  of  the  same  place, 

party  of  the  second  part,  witnesseth  : 

That  the  party  of  the  first  part,  in  consideration  of  the  sum  of  $ 

(etc.), 

And  the  said  party  of  the  first  part  for  itself  and  its  successors  does  cove- 
nant (etc.). 

In  witness  whereof  the  said  party  of  the  first  part  has  caused  its  name  to 
be  signed  hereto  by  its  president,  and  its  corporate  seal  to  be  affixed  hereto  by 
its  secretary,  the  day  and  year  first  above  written. 

[seal]  Company, 

By 

President. 
Attest : 

Secretary. 

(Form  No.  62.) 
Acknowledgment  By  Corporation. 
(See  §  722,  supra.) 
County  of  New  York, 


State  of  New  York,     1  ^^ 

On  the day  of ,  in  the  year  of ,  before  me  per- 
sonally came ,  to  me  known,  who,  being  by  me  duly  sworn,  did 

depose  and  say,  that  he  resides  in ;   that  he  is  the  president  [or 

other  officer]  of  the  [name  of  corporation],  the  corporation  described  in  and  which 
executed  the  above  instrument ;  that  he  knows  the  seal  of  said  corporation ; 
that  the  seal  affixed  to  said  instrument  is  such  corporate  seal ;  that  it  was  so 
affixed  by  order  of  the  iDoard  of  directors  of  the  said  corporation,  and  that  he 
signed  his  name  thereto  by  like  order. 

[Signature  and  office  of  officer  taking 
acknowledgment .  ] 
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(Form  No.  63.) 
Attestation  By  a  Corporation. 

(See  §  722,  supra.) 

"In  witness  whereof  the  said  party  of  the  first  part  has  caused  its  name  to 
be  subscribed  hereto  by  its  president,  and  its  corporate  seal  to  be  affixed  here- 
unto by  its  secretary"  [or  otlier  corporate  officers,  as  the  case  may  be],  the  day 
and  year  aforesaid. 

[Seal]  [Signatures.] 

(Form  No.  64.) 
Proof  of  Deed  By  a  Corporation. 

(See  §  722,  supra.) 


State  of  New  York,      ,  ^^ 


County  of  New  York,  J 

On  this  ....  day  of  .  . .  . ,  in  the  year  a.d.  19.  . ,  before  me  personally  came 

,  the  secretary  of ,  with  whom  I  am  personally  acquainted, 

who,  being  by  me  duly  sworn,  did  depose  and  say  :   That  he  resided  in , 

,  and  was  the  secretary  of ,  the  corporation  described  in  and  which 

executed  the  foregoing  deed ;   that  he  knew  the  corporate  seal  of  said ; 

that  the  seal  affixed  to  the  foregoing  deed  was  such  corporate  seal,  and  was  so 

affixed  by  order  of  the  board  of  directors  of  the  said ,  and  that  he  attested 

to  the  same  by  subscribing  his  name  to  said  deed  as  secretary  of  said  company 
by  the  like  order.  And  the  said further  said  that  he  was  ac- 
quainted with and  knew  him  to  be  the  president  of  the  said ; 

that  the  signature  of  the  said subscribed  to  the  said  deed  was  in 

the  genuine  handwriting  of  said ,  and  was  thereunto  subscribed 

by  like  order  of  the  board  of  directors  of  the  said ,  and  in  the  presence  of 

him,  the  said 

,  Notary  Public. 


(Form  No.  65.) 
Surety  Bond  By  a  Corporation. 

(Cf.  §§  774,  775,  supra.) 

Know  all  men  by  these  presents,  that  the Company, 

a  corporation  of  the  State  of ,  is  held  and  firmly  bound  unto  the 

City  of  New  York,  State  of  New  York,  in  the  sum  of  S [insert  penal 

sum,  generally  twice  the  amount  mentioned  below]  good  and  lawful  money  of 
the  United  States  to  be  paid  to  the  said  City  of  New  York,  its  successors  or 
assigns,  for  which  pajTnent  well  and  truly  to  be  made  said  Company  doth  bind 
itself  and  its  successors  firmly  by  these  presents. 

Sealed  with  the  seal  of  said  Company.     Dated  this  day  of .  . .  . 

.19-.- 

The  Condition  of  the  above  obligation  is  such  that  if  the  above-bounden 

Company  or  its  successors  shall  well  and  truly  pay,  or  cause  to  be  paid,  unto 

the  said  City  of  New  York,  its  successors  or  assigns,  the  just  and  full  sum  of 

$ [the  actual  amount  intended  to  be  paid],  then  this  obligation  to 

be  void ;  otherwise  to  remain  in  full  force  and  virtue. 

In  witness  whereof  said  Company  has  caused  its  name  to  be   signed 
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hereto  by  its  president  and  its  corporate  seal  to  be  affixed  hereto  attested  by 

its  secretary,  this day  of 19 

Company, 

By 

President. 

[Seal.] 
Attest : 

Secretary. 

(Form  No.  66.) 
Contract  of  Sale  of  Stock. 

(See  §  334,  supra.) 

This  Agreement  made  and  entered  into  this day  of , 

19 ,  between  A.  B.  of  New  York  City,  and  C.  D.  of  the  same  place,  wit- 

nesseth  : 

That  the  said  A.  B.  hereby  sells,  assigns,  transfers  and  sets  over  to  the 

said  C.  D shares  of  the  capital  stock  of  the 

Company,  and  agrees  to  make,  and  execute  all  assignments  and  transfers  neces- 
sary to  convey  full  title  to  said  stock.  Delivery  of  the  certificates  of  said  stock 
is  to  be  made  at on  the day  of ,  19.  . .  . 

Said  C.  D.  hereby  agrees  to  pay  unto  said  A.  B.  for  said  stock  $ 

per  share,  payment    to  be   made  at on    said  ....   day    of 

,  19.  ... ,  upon  the  delivery  of  said  certificates  of  stock  duly  in- 
dorsed on  the  back  thereof. 

In  witness  whereof,  the  said  parties  have  hereunto  signed  their  names 
the  day  and  year  first  above  written. 

(Form  No.  67.) 

Contract  by  Majority  Stockholder  that  in  Case  of  Sale  the  Minority 

Shall  Receive  Same  Price. 

(See  §  622c,  supra.) 

Whereas, ,  party  of  the  first  part,  is  the  owner  of shares 

of  the  capital  stock  of  the Company,  and  .  _. ,  party  of  the 

second  part,  is  the  owner  of shares  of  said  capital  stock ;  and 

Whereas,  said  party  of  the  first  part  has  agreed  that  in  case  he  hereafter 
sell  any  or  all  of  the  said  stock  owned  by  him,  he  will  at  the  same  time  make  it 
a  part  of  such  contract  of  sale  that  the  party  purchasing  shall  extend  to  said 

party  of  the  second  part  the  option  to  sell  his  said shares  of  stock,  or  any 

part  thereof,  to  said  purchaser  at  the  same  price  and  on  the  same  terms : 

Now,  therefore,  it  is  hereby  agreed  between  said  parties  for  a  valuable 
consideration,  receipt  of  which  is  hereby  acknowledged  by  said  party  of  the  first 
part,  that  in  case  said  party  of  the  first  part  sell  or  cause  to  be  sold  his  said  shares 
of  stock  or  any  part  thereof,  he  will  at  the  same  time  make  it  a  part  of  such  con- 
tract of  sale  that  the  party  purchasing  shall  purchase  from  said  party  of  the 
second  part  at  the  same  price  and  on  the  same  terms  such  part  of  said  shares  of 
stock  belonging  to  said  party  of  the  second  part  as  the  party  of  the  second  part 
may  care  to  sell  at  that  time  at  that  price  and  on  those  terms.  In  case  said 
party  of  the  first  part  fails  to  make  such  provision  in  any  sale  or  transfer  made 
Dy  said  party  of  the  first  part,  said  party  of  the  second  part  may  tender  to  the 
party  of  the  first  part  the  certificates  for  any  or  all  of  said shares  of  stock 
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owned  by  the  party  of  the  second  part,  and  thereupon  may  demand  and  collect 
therefor  from  the  party  of  the  first  part,  by  suit,  a  sum  per  share,  for  the  stock 
so  tendered,  equal  to  the  highest  price  per  share  at  which  said  party  of  the 
fii'st  part  may  have  prior  thereto  sold  the  shares  of  stock,  or  any  part  thereof, 
belonging  to  the  party  of  the  first  part.  This  agreement  shall  bind  the  heirs, 
representatives,  agents,  and  assigns  of  the  party  of  the  first  part,  and  shall 

continue  in  force  for  the  period  of years  from  the  date  hereof. 

Dated,  New  York, ,  1908. 


(Form  No.  68.) 

Pool  Agreement  to  Hold  Stock  and  Not  Sell. 

(See  §  622/,  supra.) 

•-—'Whereas,  the  undersigned  persons  for  various  reasons  have  agreed  that  the 

certificates  for  certain  shares  of  the  capital  stock  of  the Company 

should  be  pooled  and  no  part  thereof  or  of  the  receipts  hereinafter  mentioned 
representing  the  same  should  be  sold  to  parties  other  than  those  signing  this 
agreement  during  the  duration  of  this  agreement, 

Now,  therefore,  in  consideration  of  the  premises  and  the  mutual  agree- 
ments herein  contained  and  for  other  valuable  considerations  moving  from  each 
of  us  to  the  other,  receipt  of  which  is  hereby  acknowledged  by  each  of  us. 

We,  the  undersigned  stockholders  of  the Company,  a  corpora- 
tion of  the  State  of  New  York,  have  deposited  with  .....' and 

certain  certificates  for  stock  in  said  corporation,  aggregating  one  thousand 
(1,000)  shares,  and  do  hereby  contract  with  each  other  in  regard  thereto,  as 
follows : 

1.  Such  certificates  of  stock  shall  remain  with and for 

the  period  of  five  years  from  date  hereof,  unless  this  agreement  is  canceled  on  the 
written  consent  of  at  least  three-fifths  (f)  in  amount  of  the  owners  of  said  stock 
prior  to  the  expiration  of  said  five  years.  Upon  the  termination  or  cancellation 
of  this  agreement  aforesaid,  the  certificates  of  stock  deposited  hereunder,  shall 
be  delivered  to  their  respective  owners. 

2.  We,  each  for  himself,  agree  that  we  will  not  sell,  pledge,  assign,  or  in  any 
way  transfer  or  dispose  of  our  said  certificates  of  stock,  or  of  our  interest  therein, 

or  of  the  receipts  of  said and representing  the  same, 

either  absolutely  or  subject  to  this  agreement,  during  said  period  of  five  years, 
excepting  upon  the  wi-itten  consent  of  at  least  three-fifths  (f)  in  interest  of  the 
subscribers  hereto. 

3.  Said and shall  issue  receipts  reading  as  follows : 

"New  York, ,19.... 

"Received  from certificate  for shares  of  stock  in 

the Company  to  be  held  by  us,  under  and  in  accordance  with  the 

terms  of  a  certain  agreement  between  certain  stockliolders  of  said  Company, 

dated ,  19.  ... ,  which  agreement  has  been  deposited  with  us.  _  This 

receipt  shall  not  be  negotiable  or  transferable,  and  shall  not  be  sold,  assigned, 
pledged,  or  otherwise  disposed  of  in  any  manner  whatsoever,  excepting  as  pro- 
vided in  said  agreement."  


4.  In  case  of  the  death  of  any  of  the  subscribers  hereto,  during  the  period 
of  said  five  years,  his  estate  and  his  e.xecutor  and  administrator  shall  be  entitled 

to  the  receipt  of  said and ,  above  mentioned,  in  Heu  of  the 

receipt  running  to  the  party  so  deceased,  but  said  estate,  executor  or  adminis- 
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trator  shall  not  be  entitled  to  withdraw  the  stock  represented  by  said  receipt 
from  under  the  terms  of  this  agreement.  In  such  case,  if  the  deceased  stock- 
holder's interest  herein  has  to  be  sold,  by  reason  of  and  in  accordance  with  the 
law,  the  purchaser  at  such  sale  shall  not  be  entitled  to  withdraw  his  stock  from 
under  this  agreement,  but  shall  be  substituted  herein  in  place  of  the  deceased 
stockholder. 

5.  A  new  depositary  or  depositaries,  in  the  place  of  said and 

,  may  be  named  at  any  time  by  a  majority  in  interest  of  the  persons 

signmg  this  agreement  and  thereupon  said  certificates  of  stock  shall  be  delivered 
to  the  said  new  depositary  or  depositaries. 

6.  Said  stock  shall  continue  to  stand  on  the  books  of  the  corporation  as  at 
present,  and  shall  be  voted  as  though  this  agreement  had  not  been  entered  into, 
and  all  dividends  and  benefits  going  and  belonging  to  said  stock  shall  belong  to 
the  stockholders  of  record  thereof,  the  same  as  though  this  agreement  had  not 
been  entered  into.  The  owner  of  any  of  the  stock  deposited  hereunder  may 
cause  the  same  to  be  transferred  into  another  name  or  names,  provided  the  new 
certificates  therefor  are  deposited  hereunder  in  lieu  of  the  certificate  so  trans- 
ferred, and  provided  such  OAvner  makes  affidavit  that  the  stock  has  not  been  sold. 

In  witness  whereof,  we  have  signed  our  names  hereto  and  received  from 
and  their  receipts  for  our  certificates  deposited  here- 
under this day  of ,  19.  . .  . 

(Forms  of  voting  trust  agreements  may  also  be  found  in  White  on  Corpora- 
tions, 7th  ed.,  pp.  1249-1257.  See  also  Birdseye's  Clerk's  and  Conveyancer's 
Assistant,  3d  edition,  p.  561.) 


(Form  No.  69.) 

Pool  Agreement  to  Buy  Stock. 
(See  §§  333,  621,  supra.) 

The  following  are  the  essential  features  of  the  Southern  Pacific  pooling  agree- 
ment, which  was  unfortunate  in  its  operations.  The  agreement  recited  that 
"the  undersigned  are  desirous  of  purchasing  400,000  shares"  of  the  capital 
stock  of  the  Southern  Pacific  Railroad  Company,  but  "not  less  than  200,000 
shares."  James  R.  Keene  was  named  as  manager  and  agent  to  make  such 
purchases  "at  such  prices  as  in  his  judgment  shall  be  most  to  our  mutual  ad- 
vantage." 

Following  are  important  excerpts  from  the  document : 

Each  one  signing  this  agreement  to  pay  on  demand  for  so  much  of  said  pur- 
chases as  his  or  their  subscription  (as  near  as  may  be  practicable)  bears  to  the 
whole  amount  subscribed,  as  the  said  agent  and  manager  or  his  substitute 
may  require  him  to  receive,  and  also  to  return  the  same  amount  of  certificates 
at  any  time  when  called  for  before  the  first  day  of  April,  1903,  by  the  said  agent 
and  manager,  or  his  substitute,  on  receiving  back  the  amount  paid  him,  with 
interest  at  a  rate  not  to  exceed  five  per  cent.  (5  per  cent.). 

Further,  we  hereby  authorize  the  said  agent  and  manager  to  sell  at  his  dis- 
cretion the  whole  or  any  part  of  the  certificates  purchased,  above  authorized, 
and  in  like  manner  to  repurchase  and  again  sell,  so  buying  and  selling  at  his 
discretion ;  provided,  however,  that  the  said  certificates  be  not  sold  at  a  price 
that  will  subject  us  to  any  loss  in  the  entire  transaction. 

Further,  it  is  agreed  that  any  profits  arising  from  the  purchase  and  sale  of 
said  certificates,  as  herein  authorized  to  be  made,  shall  be  divided  in  proportion 
to  the  amount  subscribed  for  by  each  one  signing  this  agreement,  and  we  hereby 
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further  mutually  agree  that  no  one  signing  this  agreement  shall  have  the  right 
to  call  for  a  settlement  of  accounts  growing  out  of  transactions  herein  authorized 
to  be  made  before  April  1,  1903,  except  on  the  request  in  writing  of  sixty  per 
cent.  (60  per  cent.)  in  amount  of  certificates  subscribed.  This  pool  may  be  dis- 
solved at  the  end  of  thirty  days  after  such  notice  is  given  or  action  suspended 
after  a  similar  thirty  days'  notice.  .  .  . 

It  is  understood  and  agreed  by  all  parties  signing  this  agreement  that  each 
subscriber's  liability  is  limited  to  the  amount  for  which  he  or  they  may  sign. 

This  agreement  is  not  to  be  binding  on  us  until  certificates  for  at  least 
two  hundred  thousand  (200,000)  shares  are  subscribed,  and  thereupon  this 
agreement  shall  become  operative.  Subscriptions  beyond  this  amount  may  be 
accepted  by  the  agent  and  manager  up  to  the  amount  of  four  hundred  thou- 
sand (400,000)  shares. 

It  shall  be  the  duty  of  said  agent  and  manager  to  report  every  thirty  days  to 
the  signers  of  this  agreement  the  amount  of  certificates  on  hand  and  the  cost 
thereof. 

(Form  No.  70.) 

Underwriting  Agreement. 
(See  §§  14,  52,  supra.) 

An  agreement  dated  the  21st  day  of  September,  1912,  between  William  Sal- 
omon &  Co.  and  Hallgarten  &  Co.,  of  New  York,  together  heremafter  called  the 
managers,  parties  of  the  first  part,  and  the  subscribers  hereto,  severally,  parties 
of  the  second  part,  of  whom  each  is  hereinafter  termed  a  subscriber,  and  aU  of 
whom,  together  with  the  managers,  constitute  the  sjTidicate. 

California  Petroleum  Corporation  (hereinafter  called  the  corporation)  has  been 
•  or  is  to  be  formed  under  the  laws  of  the  State  of  Virginia,  or  some  other  state  with 
the  approval  of  the  managers,  with  an  authorized  capital  stock  of  $35,000,000, 
consisting  of  817,500,000  par  value  of  7  per  cent.  cumulative_  preferred  stock 
(participating  as  to  dividends,  and  preferred  as  to  assets  on  liquidation  to  its 
par  value  and  accrued  dividends,  and,  in  case  of  voluntary  Uquidation,  with  a 
premium  of  20  per  cent.,  at  which  premium  also  said  stock  will  be  redeemable) 
and  .S17, 500,000  par  value  of  common  stock,  divided  into  shares  of  SlOO  par 
value,  and  has  issued  or  proposes  presently  to  issue  not  to  exceed  $12,500,000 
of  said  preferred  and  $15,000,000  of  said  common  stock,  the  latter  to  be  deposited 
under  a  five  years'  voting  trust  agreement  under  which  E.  L.  Doheny,  C.  A. 
Canfield,  and  G.  G.  Hemy  are  to  be  the  voting  trustees,  all  as  more  fully  set 
forth  in  a  letter  dated  September  20,  1912,  from  E.  L.  Doheny  and  C.  A.  Can- 
field,  which  is  on  file  with  the  managers  and  copies  of  which  have  been  sent  to 
the  subscribers.  The  parties  hereto  desire  to  form  a  syndicate  on  the  terms 
and  for  the  purposes  hereinafter  set  forth. 

In  consideration  of  the  premises  and  of  the  mutual  promises  herein  con- 
tained, the  parties  hereto  agree,  and  the  subscribers  severally  agree  with  one 
another  and  with  tlie  managers,  as  follows,  each  subscriber  and  party  agreemg 
for  himself  and  not  for  anv  other  subscriber  or  party :  _ 

First.  The  parties  hereby  form  a  syndicate  for  the  purpose  of  purchasing 
from  the  parties  of  the  first  part  and  associates  (hereinafter  called  the  vendors) 
if,  as  and  when  received  bv  the  vendors,  $5,000,000  par  value  of  said  preferred 
stock  and  voting  trust  certificates  for  $2,500,000  par  value  of  said  common  stock 
at  the  price  of  SlOO,  with  accrued  dividends  upon  the  preferred  stock,  for  each 
SlOO  par  value  of  preferred  stock  and  $50  par  value  of  common  stock,  and  for 
the  other  purposes  herein  expressed.  Each  subscriber  shall  indicate  m  his  sub- 
scription hereto  the  principal  amount  in  cash  for  which,  together  with  the 
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accrued  dividends  on  a  proportionate  amount  of  the  preferred  stock,  he  is  or 
shall  be  bound,  and,  to  the  extent  of  his  subscription,  each  subscriber  will  make 
cash  payment  on  call  of  the  managers  for  the  purposes  herein  indicated,  without 
reference  to  the  receipt  or  possession  by  the  managers  of  any  of  the  stock.  The 
several  subscribers  shall  be  called  on  to  make  payments  of  cash  in  respect  of 
their  subscriptions  only  ratably  according  to  the  several  amounts  thereof; 
but,  to  the  full  extent  of  his  own  undertaking,  each  subscriber  shall  be  so  re- 
sponsible regardless  of  performance  or  nonperformance  by  any  other  subscriber. 
Each  subscriber  shall  be  liable  only  to  the  extent  of  his  individual  participation 
in  the  syndicate.  Nothing  contained  in  this  agreement,  or  otherwise,  shall 
constitute  the  subscribers  partners  with,  or  agents  for,  one  another  or  with  or 
for  the  managers. 

Second.  The  managers  shall  have  the  sole  direction  and  management  and 
the  entire  conduct  of  the  transactions  and  business  of  the  syndicate.  The  sub- 
scribers irrevocably  grant  to  the  managers  full  power  and  authority,  for  account 
of  the  sjmdicate,  to  do  any  and  all  acts  and  to  enter  into  and  execute  any  and 
all  agreements  or  other  instruments  necessary,  proper,  or  expedient  in  the  prem- 
ises to  carry  out  and  perform  this  agreement  according  to  its  true  intent  and 
meaning,  including  the  purchase  from  the  vendors  at  the  price  and  upon  the 
terms  aforesaid  of  said  stocks,  the  purchase  or  repurchase  of  stock  of  said  issues 
in  the  market  or  from  others,  from  time  to  time,  for  account  of  the  syndicate, 
and  the  public  or  private  sale  or  resale  from  time  to  time,  in  the  discretion 
of  the  managers,  of  any  or  all  stocks  acquired  for  sjmdicate  account,  and  gener- 
ally the  conduct  of  such  transactions  as  the  managers  in  their  discretion  may 
deem  best  for  the  interests  of  the  sjmdicate,  provided,  however,  that  the  mana- 
gers shall  not  have  the  right  to  sell  said  $5,000,000  of  preferred  and  said 
S2,500,000  of  common  stock,  or  any  part  thereof,  at  less  than  91^  per  cent,  of 
the  par  value  thereof  and  accrued  dividends  for  preferred  stock  and  40  per 
cent,  of  the  par  value  thereof  for  common  stock.  For  the  purpose  of  paying 
for  any  of  the  stocks  the  managers  may  in  their  discretion  borrow  such  amounts 
from  time  to  time,  at  such  rates  of  interest  and  on  such  terms  as  they  may  deem 
best,  and  pletlge  any  of  the  syndicate  stocks  as  security  for  any  such  advances ; 
or  the  managers  may  themselves  make  such  advances  or  any  part  thereof  upon 
the  hke  pledge  and  security,  and  may  charge  interest  on  such  advances ;  but 
no  personal  liability,  except  in  respect  of  such  calls,  either  to  the  managers  or 
to  any  one  making  such  advances,  shall  be  incurred  by  or  imposed  upon  the 
subscribers  for  the  payment  of  any  such  advances.  The  subscribers  irrevocably 
grant  to  the  managers  full  power  and  authority,  for  account  of  the  syndicate, 
to  employ,  and  fix  the  compensation  of,  depositaries,  brokers,  attorneys,  counsel, 
agents  and  other  assistants ;  and  plenary  discretionary  right  is  expressly  given 
to  the  managers  from  time  to  time  to  consent  to  any  modifications  of  and  to 
settle  the  fomi  and  tenns  of  the  certificate  of  incorporation  of  the  corporation 
and  the  certificates  of  said  stocks  (whether  in  respect  to  the  provisions  for_  the 
benefit  or  protection  of  the  holders  of  said  stocks,  respectively  or  otherwise), 
the  voting  trust  agreement,  the  name  of  the  corporation  and  the  state  of  incor- 
poration, and  any  contract  under  which  the  corporation  shall  acquire  the  stocks 
of  other  companies,  and  notwithstanding  the  term  of  said  letter  in  respect  to 
any  or  all  said  matters.  The  term  "stocks  "  or  "preferred  stocks  "  whenever 
used  in  this  agreement  shall  be  deemed  to  include  interim  or  temporary  certifi- 
cates therefor,  and  the  term  "  stocks  "  or  "  common  stock  "  wherever  used  in 
this  agreement  shall  be  deemed  to  include  voting  trust  certificates  for  common 
stocks  and  interim  or  temporary  certificates  therefor.  The  managers  may,  m 
their  discretion,  rectify  any  errors,  reconcile  any  inconsistencies  and  supply  any 
omissions  in  this  agreement.  The  enumeration  of  particular  or  specific  powers 
in  this  agreement  shall  not  be  construed  to  limit  the  general  powers  and  dis- 
cretion intended  to  be  conferred  upon  and  reserved  to  the  managers  in  order 
fully  to  authorize  them  to  do  any  and  all  things  by  them,  in  their  discretion, 
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deemed  proper,  necessary,  or  expedient  to  carry  out  the  purposes  of  this  agree- 
ment. The  managers  shall  be  under  no  responsibility  for  the  performance  by 
the  corporation,  or  by  any  persons  from  whom  the  vendors  may  have  arranged 
to  procure  the  stocks,  of  any  agreement  on  its  or  their  part,  nor  in  respect  of 
the  vaUdity  or  form  of  any  such  agreement,  nor  in  respect  of  their  validity  or 
form  of  the  certificate  of  incorporation  of  the  corporation,  or  said  stock  or  the 
certificates  therefor,  or  the  voting  trust  certificates  for  common  stock,  or  the 
voting  trust  agreement,  or  any  contract  above  mentioned ;  and  neither  of  the 
firms  constituting  the  managers  shall  be  liable  under  any  of  the  provisions  of 
this  agreement,  nor  in  or  for  any  matter  or  thing  coimected  therewith,  except 
for  its  own  want  of  good  faith  or  wilful  negligence  as  such  firm ;  and  no  obliga- 
tion not  expressly  assumed  by  them  by  this  agreement  shall  be  implied  herefrom. 

Third.  For  all  pajTiients  made  hereunder  each  subscriber  shall  receive 
stocks  or  a  receipt  or  certificate  signed  by  the  managers,  or  on  their  behalf  by 
one  of  the  firms  constituting  the  managers,  in  such  form  as  tlie  managers  may 
determine.  Any  receipts  or  certificates  issued  by  the  managers,  and  all  rights 
and  obligations  hereunder  of  the  respective  subscribers,  may,  in  the  discretion 
of  the  managers,  be  made  transferable  in  such  manner  and  on  such  terms  and 
conditions  as  the  managers  may  prescribe ;  but  no  transfer  shall  be  valid  unless 
assented  to  in  writing  by  the  managers,  and  they  shall  be  under  no  obligation 
to  give  such  assent;  and,  though  such  assent  be  given,  unless  otherwise  therein 
expressly  provided,  the  transferrer  shall  continue  liable  for  the  pajTuent  of  any 
unpaid  part  of  the  transferred  subscription  and  for  the  pajonent  of  any  advances 
made  by  the  managers  upon  or  in  respect  of  the  transferred  subscription,  with 
interest  upon  such  advances  as  aforesaid,  until  the  same  shall  be  fully  paid. 
The  acceptance  of  any  participation  in  the  sj^ndicate  allotted  by  the  managers 
or  holding  of  a  receipt  or  certificate  issued  as  aforesaid  shall  render  those  to 
whom  the  managers  shall  grant  such  allotment,  or  in  whose  names  they  shall 
issue  such  receipt  or  certificate,  liable  as  subscribers  hereunder  as  fully  to  all 
intents  and  purposes  as  if  they  had  duly  signed  this  agreement.  No  subscriber 
shall  be  entitled  to  receive  any  of  the  stocks  or  the  proceeds  thereof  until  the 
termination  of  the  sjaidicate.  In  the  meantime,  in  their  discretion,  the  man- 
agers may  retain  all  or  any  of  such  stocks  or  proceeds  or  may  deliver  or  pay  to 
any  subscriber  his  proportionate  part  thereof.  Stocks  so  delivered  to  the  sub- 
scribers shall,  until  the  termination  of  the  syndicate,  be  held  by  the  subscribers, 
subject  to  the  control  of  the  managers,  to  be  returned  to  them  upon  demand,  or 
upon  their  order,  for  sale  for  sjnidicate  account. 

Fourth.  Each  subscriber  hereby  ratifies,  assents  to,  and  agrees  to  be  bound 
by  any  action  of  the  managers  taken  under  this  agreement,  and  agrees  promptly 
to  perform  his  undertakings  hereunder.  The  failure  of  any  subscriber  to  perform 
any  of  his  undertakings  hereunder  shall  not  affect  or  release  any  other  subscriber. 
The  managers  rnay,  in  their  discretion,  at  any  time  and  either  before  or  after 
partial  payment,  by  written  consent,  release  any  subscriber  from  the  whole  or 
any  part  of  the  subscription  of  such  subscriber,  and  may  accept  new  subscribers, 
in  place  of  any  subscribers  so  released.  In  case  the  managers,  or  either  of  them, 
shall  become  subscribers  hereto  they  may  at  any  time,  and  either  before  or  after 
partial  pajonent,  reduce  their  ovm  obligations  as  such  subscribers  and  accept 
new  subscribers  for  the  portion  of  their  own  obligations  thereby  released.  In 
case  of  the  failure  of  any  subscriber  to  perform  any  of  his  undertakings  here- 
under, the  managers  may  take  or  may  allow  other  persons,  firms,  or  corporations, 
members  of  the  syndicate  or  otherwise,  to  take  all  or  any  part  of  the  partici- 
pation of  the  subscriber  so  failing  to  perfomi  his  undertakings.  Upon  the 
failure  of  any  subscriber  to  perfomi  any  of  his  undertakings  hereunder,  the 
managers  shall  have  the  right,  at  their  option  and  in  their  discretion,  to  exclude 
such  subscriber  from  all  existing  and  all  further  interest  and  participation  in  the 
sjaidicate,  and  thereupon  all  interest  and  right  of  such  defaulting  subscriber  or 
his  transferees  shall  cease  and  determine  ancl  the  managers  shall  have  the  right 
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in  their  discretion  either  to  forfeit  as  liquidated  damages  any  paj-ments  such 
subscriber  may  have  theretofore  made  hereunder  or  to  hold  such  a  subscriber 
liable  for  the  balance  of  his  subscription  and  to  enforce  such  subscription  and 
to  recover  from  such  subscriber  all  damages  caused  to  the  syndicate  by  the 
failure  of  such  subscriber  to  perform.  No  liability  or  obligation  whatever  shall 
attach  to  the  managers  or  any  other  subscriber  because  of  the  failure  of  any 
subscriber  to  perform  any  of  his  undertakings  hereunder. 

Fifth.  Upon  the  complete  performance  of  all  his  undertakings  and  the  ter- 
mination of  the  syndicate  each  subscriber  shall  be  entitled  to  receive  his  ratable 
portion  of  the  sjoidicate  stocks  or  of  the  proceeds  of  so  much  thereof  as  may 
have  been  sold  by  the  managers,  less  his  pro  rata  .share  of  the  sjTidicate  expenses. 
The  net  profits  of  the  syndicate  shall  be  divided  among  the  subscribers  in  pro- 
portion to  their  respective  subscriptions,  and  the  losses  of  the  syndicate  shall  be 
borne  by  the  subscribers  in  the  Uke  proportion.  Apportionment  and  distri- 
bution by  the  managers  of  profits  or  losses,  outlays,  charges,  and  expenses  shall 
be  conclusive  on  the  sjaidicate  and  the  subscribers,  as  shall  be  the  written  state- 
ment of  the  managers  of  the  results  of  the  sjmdicate.  The  managers  may  be 
subscribers  to  the  syndicate  and,  to  the  extent  of  such  subscriptions,  are  to  par- 
ticipate in  the  profits  and  losses  of  the  syndicate  pro  rata  to  the  same  extent  as 
other  subscribers.  The  managers  may  purchase,  or  be  interested  in  the  purchase 
of,  any  of  the  stocks  forming  the  subject  of  this  agreement  and  may  deal  with 
the  syndicate  in  the  same  manner  as  other  persons.  The  managers  may  piir- 
ehase,  sell,  or  otherwise  dispose  of,  or  be  interested  in  the  purchase,  sale,  or  other 
disposition  of,  any  stocks  or  other  securities  of  the  corporation  or  its  subsidiary 
companies  without  restriction  and  without  responsibility  therefor  to  the  syndi- 
cate. The  expenses  heretofore  or  hereafter  incurred  by  the  managers  and  vendors 
in  or  about  the  incorporation  of  the  corporation,  its  acquisition  of  the  slocks 
of  subsidiary  companies,  the  investigation  of  their  properties,  titles,  and  business, 
or  otherwise,  including  fees  of  counsel,  appraisers,  and  accountants,  stamp 
taxes,  printing,  brokerages,  and  commissions,  shall  be  charged  to,  and  paid  by, 
the  syndicate.  The  managers  shall  make  no  charge  to  the  syndicate  for  their 
services  as  managers,  but  they  and  the  other  vendors  shall  be  entitled  to  retain 
for  their  own  benefit  the  difference  in  common  stock  and  cash  between  the  price 
to  the  syndicate  and  the  price  paid  by  the  vendors. 

Sixth.  The  syndicate  shall  continue  until  April  1,  1913,  notwithstanding 
the  prior  sale  by  the  managers  of  all  or  any  of  the  syndicate  stocks,  unless  sooner 
terminated  by  the  managers  in  their  discretion.  The  managers  shall  have  the 
absolute  right  to  terminate  the  syndicate  if  the  corporation,  or  any  persons 
from  whom  the  vendors  may  have  arranged  to  procure  the  stocks,  shall  be  unable 
or  fail  to  carry  out,  or  shall  be  prevented  from  carrying  out,  the  sale  of  the  stocks, 
to  the  vendors,  or,  if  in  the  judgment  and  discretion  of  the  managers,  the  interests 
of  the  syndicate  require  its  termination  prior  to  the  time  in  this  agreement 
limited  therefor,  and  whether  or  not  the  objects  contemplated  by  this  agreement 
shall  have  been  wholly  or  partially  performed. 

Seventh.  Nothing  contained  in  this  agreement  shall  be  construed  as  creating 
any  trust  or  obligation  in  favor  of  any  person  or  corporation  other  than  the 
parties  hereto  nor  any  obligation  in  their  favor  otherwise  than  as  is  herein 
expressly  provided.  This  agreement  shall  extend  to  and  bind  the  successors 
and  personal  representatives  of  the  respective  parties. 

Eighth.  Books  shall  be  kept  by  the  managers,  in  the  city  of  New  York,  in 
which  books  shall  be  recorded  the  addresses  of  such  of  the  subscribers  as  shall 
furnish  the  same.  Anj^  notice  to  or  call  upon  subscribers,  or  any  of  them,  mider 
this  agreement,  shall  be  deemed  to  have  been  duly  given  and  made  by  the 
managers  if  mailed  to  subscribers  directed  to  the  addresses  so  furnished  by  them. 
The  managers  shall  be  under  no  obligation  to  ascertain  the  address  of  anj'  sub- 
scriber to  whom  notices  or  calls  shall  have  been  so  directed,  nor  to  see  to  the 
actual  receipt  thereof  by  subscribers,  nor  to  ascertain  the  addresses  of  or  give 
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notice  to  any  subscriber  who  shall  not  have  so  furnished  his  address.  All 
notices  and  calls  shall  be  signed  by  the  managers  jointly,  or  by  one  of  the  firms 
constituting  the  managers,  with  the  approval  of  the  other,  on  behalf  of  both. 

Ninth.  Each  of  the  firms  constituting  the  managers  acts  as  a  copartnership 
and  in  case  of  any  change  in  either  of  said  firms,  such  firm  or  its  successor  firm, 
as  from  time  to  time  constituted,  shall  continue  with  all  the  powers,  rights,  and 
title  vested  in  such  firm  hereunder  without  further  act  or  assigimient. 

Tenth.  Duplicate  originals  of  this  agreement  shall  be  signed  by  both  of  the 
firms  constituting  the  managers  and  one  retained  by  each.  Counterparts  may 
be  signed  by  subscribers  and  retained  by  the  managers,  and  all  shall  be  taken 
and  deemed  one  original  instrument. 

Eleventh.  In  consideration  of  the  irrevocable  rights  in  them  vested  here- 
under and  the  promises  of  the  several  subscribers,  and  .upon  the  terms  and  con- 
ditions herein  contained,  the  managers  have  become_  parties  to,  and  in  good 
faith  will  endeavor  to  consummate  the  purposes  of,  this  agreement. 

Tivelfth.  This  agreement  is  entered  into  under  and  shall  be  construed  in 
accordance  with  the  laws  of  the  State  of  New  York. 

In  witness  whereof,  William  Salomon  &  Co.  and  Hallgarten  &  Co.  have  each 
subscribed  duplicate  originals  hereof,  and  the  subscribers  have  subscribed  said 
originals  or  counterparts  thereof,  as  of  the  ckiy  and  year  first  above  written. 

Lewisohn  Brothers, 

11  Broadway,  New  York  City. 

E.  C.  Westervelt,  Attorney. 


(Form  No.  71.) 

Another  Underwriting  Syndicate  Agreement. 

(See  §§  14,  15,  supra.) 

Union  Pacific  Raih-oad  Co.  4  per  cent  20-year  convertible  gold  bonds. 

Agreement,  dated  the  14th  day  of  I\Tay,  1907,  by  and  between  Kuhn,  Loei) 
&  Co.  (hereinafter  called  the  syndicate  managers),  parties  of  the  first  part,  and 
the  syndicate  subscribers  hereto,  severally  (of  whom  each  is  hereinafter  termed 
a  subscriber,  and  all  of  whom  constitute  the  syndicate),  parties  of  the  second 

part. 

Whereas  the  Union  Pacific  Railroad  Co.,  herenaafter  called  the  railroad  com- 
pany, contemplates  offering  for  subscription,  at  90  per  cent,  of  the  face  value 
(with  an  adjustment  of  interest) ,  to  the  holders  of  its  common  and  preferred  shares, 
pro  rata  according  to  their  respective  holdings,  such  an  amount  of  its  proposed 
issue  of  $75,000,000  of  4  per  cent.  20-year  convertible  gold  bonds  as  will  be  di- 
visible among  said  shareholders  at  the  rate  of  one  bond  of  the  face  value  of  $1,000 
for  each  40  shares  of  stock ;  and  the  syndicate  managers  have  entered  into  an 
agreement  with  said  raikoad  company  to  form  a  syndicate  to  purchase  so  many 
of  said  bonds  so  offered  to  the  shareholders  as  shall  not  be  subscribed  for  by  the 
shareholders  under  the  offer  of  subscription  to  be  made  by  the  railroad  com- 
pany, at  the  price  and  on  the  terms  of  said  offer  of  subscription  (less  a  commission 
to  the  sjmdicate  of  2  per  cent,  upon  the  face  value  of  said  bonds  so  offered,  which 
is  exclusive  of  the  commission  to  be  paid  by  the  railroad  company  to  the  sjmdi- 
cate  managers),  in  accordance  with  the  terms  of  the  letter  of  the  president  of 
the  said  railroad  company  dated  May  9,  1907,  a  copy  of  which  is  hereto  annexed 
and  marked  Exhibit  A ;  and 

Whereas  the  parties  hereto  desire  to  form  a  syndicate  to  purchase  such  of 
said  bonds  as  shall  not  be  subscribed  for  by  said  shareholders  and  for  the  other 
purposes  herein  set  forth ; 
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Now,  this  agreement  witnesseth  that  in  consideration  of  the  premises  and 
of  their  mutual  promises,  the  parties  hereto  agree,  and  the  subscribers  severally 
agree  with  each  other  and  with  the  sjaidicate  managers  as  follows  : 

First.  The  subscribers  hereby  form  a  syndicate  for  the  purpose  of  purchas- 
ing said  bonds  upon  the  terms  provided  in  said  agreement ;  and  the  said  mana- 
gers grant  and  allot  to  the  respective  subscribers  participation  in  said  purchase 
as  hereinafter  provided.  The  syndicate  shall  from  time  to  time  pay  for  the  said 
bonds  upon  call  of  the  syndicate  managers,  without  reference  to  the  receipt  or 
possession  by  the  syndicate  managers  or  by  the  subscribers,  of  any  of  the  said 
bonds,  and  in  all  respects  shall  execute  and  carry  out  the  undertakings  in  said 
agreement  expressed.  Each  subscriber  signing  this  agreement  or  any  counter- 
part thereof,  shall  set  opposite  his  name  the  amount  of  his  subscription  to  the 
syndicate,  and  each  subscriber  shall  be  called  upon  to  pay  and  be  liable  for  only 
such  aggregate  amount  as  shall  bear  to  the  whole  obligation  of  the  sj^ndicate 
when  fully  determined,  the  .same  ratio  or  proportion  that  his  subscription  bears 
to  the  aggregate  syndicate  obligation. 

Second.  The  subscribers  nominate  and  appoint  the  syndicate  managers 
their  agents  and  attorneys,  with  full  power  and  authority  to  do  any  and  all  acts 
and  enter  into  and  execute  any  and  all  agreements  or  other  instruments  neces- 
sary, proper,  or  expedient  in  the  premises  to  carry  out  and  perform  this  agree- 
ment according  to  its  true  intent  and  meaning,  including  the  purchase  and  resale 
from  time  to  time  for  the  account  of  the  syndicate  of  any  of  said  bonds  or  of  the 
certificates  or  receipts  hereinafter  mentioned,  which  may  have  been  sold  for 
account  of  the  syndicate,  and,  generally,  such  dealings  and  transactions  in 
bonds  of  said  issue  and  in  certificates  and  receipts  and  in  stockholders'  rights  to 
subscribe  for  said  bonds  as  they  may  deem  best  for  the  interest  of  the  syndicate. 

Third.  The  syndicate  shall  continue  in  force  and  operation  until  September 
16,  1907,  unless  sooner  terminated  by  the  syndicate  managers  upon  notice  to 
the  subscribers. 

Fourth.  The  subscribers  shall  pay  their  respective  subscriptions  on  the  call 
of  the  sjaidicate  managers,  and  the  syndicate  managers  will,  so  far  as  practicable, 
distribute  among  the  subscribers  the  bonds  of  the  railroad  company  called  for 
by  their  respective  subscriptions,  when  such  bonds  shall  be  received  by  the  syn- 
dicate managers.  The  subscribers,  however,  may  be  required  to  take,  in  the 
first  instance,  such  temporary  certificates,  exchangeable  for  bonds  when  en- 
graved, or  such  receipts  for  payments  on  account  of  the  purchase  price  of  bonds, 
as  the  railroad  company  may  issue.  All  such  bonds,  certificates,  or  receipts  so 
acquired  by  subscribers  shall,  until  the  termination  of  the  .syndicate,  be  held  by 
the  subscribers  subject  to  the  control  of  the  syndicate  managers,  to  be  returned 
to  them  upon  demand,  or  upon  their  order,  for  sale  on  syndicate  account.  Any 
subscriber  may,  with  the  written  consent  of  the  syndicate  managers,  and  on 
such  terms  as  they  may  deem  expedient,  withdraw  from  sale  any  of  the  bonds, 
certificates,  or  receipts  which  such  subscriber  may  receive  from  the  sjaidicate 
managers.  No  subscriber  who  shall  withdraw  bonds,  certificates,  or  receipts 
from  sale  as  hereinbefore  provided  shall,  prior  to  the  termination  of  the  sj^ndi- 
cate,  sell  any  of  such  bonds,  certificates,  or  receipts,  or  offer  them  for  sale,  or 
enter  into  any  agreement  contemplating  their  sale  after  the  termination  of  the 
syndicate.  Any  of  said  bonds,  certificates,  or  receipts  acquired  by  the  syndicate 
hereunder  may  from  time  to  time  be  sold  by  the  syndicate  managers  on  behalf 
of  the  syndicate  at  public  or  private  sale,  at  such  prices  as  the  syndicate  managers 
shall  deem  proper  or  advisable ;  and  any  bonds,  certificates,  or  receipts  which 
the  syndicate  managers  shall  purchase  for  account  of  the  syndicate  after  having 
been  sold,  may  be  resold  likewise  for  account  of  the  syndicate,  at  such  prices 
as  the  syndicate  managers  shall  deem  proper  or  advisable. 

Fifth.  The  syndicate  managers  shall  have  the  sole  direction  and  manage- 
ment of  the  syndicate.  They  may,  in  their  absolute  discretion,  settle  the  form  of 
the  bonds  and  certificates  or  receipts,  and  of  any  agreements  or  instruments  of 
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any  character  to  be  executed  and  delivered  by  the  raih-oad  company,  notwith- 
standing that  such  bonds,  certificates,  receipts,  agreements,  or  other  instruments 
vary  in  terms  or  in  character  from  the  provisions  therefor  set  out  in  said  letter 
of  the  president  of  the  railroad  company.  The  enumeration  of  particular  or 
specific  powers  in  this  agreement  shall  not  be  construed  as  in  any  way  limiting 
or  abridging  the  general  powers  or  discretion  intended  to  be  conferred  upon  and 
reserved  to  the  syndicate  managers  in  order  to  authorize  them  to  do  any  and  all 
things  proper,  necessary,  or  expedient  in  their  discretion  to  carry  out  the  pur- 
poses of  this  agreement.  They  shall  be  under  no  responsibihty  in  respect  of  the 
form  or  validity  of  the  bonds,  certificates,  receipts,  agreements,  or  other  instru- 
ments executed  bj^  the  railroad  company,  nor  for  the  delivery  of  bonds  by  the 
railroad  company  in  exchange  for  certificates  or  receipts,  nor  for  the  performance 
by  the  railroad  company  of  any  agreement  on  its  part,  nor  shall  they  be  liable 
under  any  of  the  provisions  of  this  agreement,  or  in  or  for  any  matter  connected 
therewith,  except  for  want  of  good  faith  and  the  failure  to  exercise  reasonable 
diligence.  The  syndicate  managers  shall  retain  for  their  own  use  the  commis- 
sion of  one  half  of  1  per  cent,  (or  in  case  the  stockholders  of  the  railroad  com- 
pany should  fail  to  confer  the  necessary  authority  to  consummate  the  plan,  one 
quarter  of  1  per  cent.)  which  they  are  entitled  to  receive  from  the  railroad  com- 
pany, over  and  above  the  syndicate  commission  of  2  per  cent,  (or  one-half  of  1  per 
cent.,  as  the  case  may  be).  The  syndicate  managers  shall  also  be  entitled  to 
reimburse  themselves  from  the  proceeds  of  the  sale  of  said  bonds  for  any  com- 
missions, brokerages,  and  other  expenses  which  may  be  incurred  in  marketing 
said  bonds  or  otherwise  in  the  management  of  the  syndicate,  in  so  far  as  the 
syndicate  managers  shall  not  be  reimbursed  in  respect  thereof  by  the  raihoad 
company.  The  net  profits  of  the  syndicate,  including  the  said  sjiidicate  com- 
mission of  2  per  cent.,  shall  be  divided  among  the  subscribers  pro  rata  in  the  pro- 
portion that  the  several  subscriptions  hereto  shall  bear  to  the  aggregate  syndicate 
subscription,  proper  allowance  being  made,  in  the  discretion  of  the  syndicate 
managers,  for  any  bonds  withdrawn  from  sale ;  and  the  losses  of  the  sjTidicate 
shall  be  borne  by  the  syndicate  subscribers  in  like  proportion. 

Sixth.  Each  subscriber  hereby  assents  to,  and  agrees  to  be  bound  by,  any 
action  of  the  syndicate  managers  taken  under  this  agreement,  and  agrees  to 
perform  all  his  undertakings  hereunder  from  time  to  time  on  call  of  the  sjoidicate 
managers  to  the  full  extent  of  the  amount  set  opposite  his  subscription,  but  shall 
be  liable  hereunder  solely  to  the  syndicate  managers  and  their  assigns,  and  only 
to  the  extent  of  his  individual  participation  in  the  syndicate :  Provided,  however, 
that  the  syndicate  managers  may  deliver  to  the  railroad  company  a  copy  of 
this  agreement  having  annexed  thereto  a  list  of  the  subscribers  with  their  ad- 
dresses and  the  amounts  of  their  subscriptions,  respectively,  and  thereupon  and 
upon  the  approval  thereof  by  the  railroad  company,  the  subscribers,  severally 
and  respectively,  but  not  jointly,  and  no  one  for  any  other,  shall  become  respon- 
sible to  the  extent  of  their  several  subscriptions  for  the  purchase  of  said  bonds 
from  the  railroad  company.  Each  and  every  party  hereto  will,  upon  reasonable 
request,  execute  and  deliver  all  further  writings  which  may  be  necessary  or 
proper  to  carry  this  agreement  into  effect.  Failure  of  any  subscriber  to  perform 
any  of  his  undertakings  hereunder  shall  not  affect  or  release  any  other  subscriber. 
The  s\Tidicate  managers  may  in  their  discretion,  by  written  consent,  release 
any  subscriber.  In  case  any  subscriber  shall  fail  to  perform  any  of  his  under- 
takings hereunder,  or  shall  be  released  by  the  syndicate  managers,  other  sub- 
scribers may  be  received  to  take  the  share  of  the  subscriber  so  failing  to  perform 
his  undertakings  or  so  released.  Upon  failure  of  any  subscriber  to  perform  any 
of  his  undertakings  hereunder  the  syndicate  managers  shall  have  the  right  at 
their  option  to  exclude  such  subscriber  from  further  interest  and  participation  in 
the  syndicate  and  to  declare  forfeited  to  the  syndicate  any  payments  he  may 
have  made  and  to  hold  him  liable  for  all  damages  caused  by  his  failure.  Nothing 
,  contained  in  this  agreement  or  otherwise  shall  constitute  the  subscribers  partners 
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with  the  syndicate  managers,  or  with  one  another,  or  render  them  hable  to  con- 
tribute more  than  their  ratable  amount  as  aforesaid,  nor  render  the  syndicate 
managers  liable  for  the  subscription  of  any  subscriber.  The  syndicate  man- 
agers may,  however,  be  subscribers  to  the  syndicate,  and  to  the  extent  of  any 
such  subscription  or  reservation  by  them,  shall  participate  in  the  profits  and 
losses  of  the  syndicate  to  the  same  extent  as  other  subscribers. 

Seventh.  Books  shall  be  kept  by  the  syndicate  managers,  in  which  shall  be 
recorded  the  addresses  of  such  of  the  subscribers  as  shall  furnish  the  same. 

Any  notice  hereunder  from  the  syndicate  managers  to  subscribers,  or  any  of 
them,  shall  be  deemed  to  have  been  duly  given  if  mailed  to  subscribers,  directed  to 
the  addresses  so  furnished.  The  syndicate  managers  shall  be  under  no  obligation 
to  ascertain  the  address  of  any  party  to  whom  notice  shall  have  been  so  directed. 

Eighth.  This  agreement  shall  bind  and  benefit  (ratably  according  to  the 
amount  of  the  several  subscriptions)  not  only  the  parties  hereto,  but  their 
respective  successors,  survivors,  assigns,  and  personal  representatives.  An 
original  hereof  shall  be  signed  by  the  syndicate  managers  and  retained  by  them, 
but  counterparts  may  be  signed  by  subscribers,  and  all  shall  be  taken  and 
deemed  to  be  one  original  instrument. 

In  witness  whereof,  the  sjmdicate  managers,  parties  of  the  first  part  hereto, 
have  subscribed  an  original  hereof,  and  the  subscribers,  parties  of  the  second 
part  hereto,  have  subscribed  said  original  or  a  counterpart  thereof,  as  of  the  day 
and  the  year  first  above  written. 


(Form  No.  72.) 
Broker's  Contract  With  Customer. 

(See  §  459,  supra.) 

" hereby  agrees  to  maintain  with  you  at  all  times  a  margin  of 

per  centum  of  the  par  value  of  all  stocks  and  bonds  against  which  you  have 

made  or  may  hereafter  make  advances  to ,  and  a  like  margin  on  stocks 

or  bonds  which   have  borrowed  or  may  hereafter  borrow  through 

you  to  make  deliveries  on  sales  made  for account  or  otherwise. 

"In  case margin  should  become  impaired  and  the  same  is  not 

promptly  made  good  in  response  to  personal  notice  or  notice  sent  by  wire  or 

letter  and  directed  to  usual  address,  you  are  authorized  in  your 

discretion  to  buy  or  sell  at  the  New  York  Stock  Exchange  or  at  public  or  private 
sale,  without  further  notice,  such  securities  as  may  be  necessary  to  place  the 
account  in  condition  satisfactory  to  you,  or  to  close  the  same  entirely,  as  you 
may  prefer. 

In  case  of  my  decease  you  are  hereby  authorized  to  close  my  account  by 
purchase  or  sale  of  securities,  as  the  same  may  require.  " 
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(Form  No.  73.) 
Personal  Note  Secured  by  Collateral. 

(See  §  477,  supra.) 

"$ ^         New  York, ,19... 

" after  date promise  to  pay  to  the  order  of , 

dollars,  at  ....'....,  for  value  received,  with  interest  at  the  rate  of 

per  cent,  per  annum,  having  pledged  to  the  said 

the  following  securities :  ,  the  market  value  of  which  is  now 

$ ,  with  the  right  on  their  part  from  time  to  time  to  demand  such  addi- 
tional collateral  security  as  they  may  deem  sufficient  should  the  market  value 
thereof  decline,  and  also  hereby  give  them  a  lien  for  the  amount  of  all  the  said 
liabilities  upon  all  the  property  or  securities  given  unto  or  left  in  their  possession 
by  the  undersigned,  and  also  upon  any  balance  of  the  deposit  account  of  the 
undersigned  with  them.  Upon failure  to  comply  with  any  such  de- 
mand, this  obligation  shall  forthwith  become  due,  with  full  power  and  authority 
to  them  or  their  assigns  in  case  of  suoh  default  or  of  the  nonpayment  of  any 
of  the  liabilities  above  mentioned  at  maturity,  to  sell,  assign,  and  deliver  the 
whole,  or  any  part  of  such  securities,  or  any  substitutes  therefor  or  additions 
thereto,  at  any  brokers'  board,  or  at  pubhc  or  private  sale,  at  their  option,  at  any 

time  or  times  thereafter  without  advertisement  or  notice  to   and 

with  the  right  on  their  part  to  become  purchasers  thereof  at  such  sale  or  sales, 
freed  and  discharged  of  any  equity  of  redemption.  And  after  deducting  all  of 
legal  or  other  costs  and  expenses  for  collection,  sale  and  delivery,  to  apply  the 
residue  of  the  proceeds  of  such  sale  or  sales  so  made,  to  pay  any,  either  or  all  of 
said  Habilities  as  to  them  shall  be  deemed  proper,  returning  the  overplus  to  the 

undersigned ;   and will  still  remain  liable  for  any  amount  so  unpaid. 

The  undersigned  do  hereby  authorize  and  empower  them  at  their  option,  at 
any  time,  to  appropriate  and  apply  to  the  payment  and  extinguishment  of 
any  of  the  above-named  obligations  or  liabilities,  whether  now  existing  or  here- 
after contracted,  any  and  all  moneys  now  or  hereafter  in  their  hands,  on  deposit 
or  otherwise,  to  the  credit  of  or  belonging  to  the  undersigned,  whether  the 
said  obligations  or  liabilities  are  then  due  or  not  due. 


(Form  No.  74.)    . 

Issue  of  Time  Notes. 

(See  §  761,  supra.) 

No. SIOOO, 

UNITED  STATES  OF  AMERICA. 

State  of  New  York. 
Company. 

FIVE  per  cent.  (5%)  refunding  gold  note  of  1911. 

For  value  received, Company  promises  to  pay  to  bearer, 

or,  if  this  note  be  registered,  to  the  registered  holder  hereof,  One  Thousand 
Dollars  ($1000)  in  gold  coin  of  the  United  States  of  America  of  the  present 

standard  of  weight  and  fineness,  at  the National  Bank, 

New  York  City,  on  the  first  day  of  November,  in  the  year  one  thousand  nine 
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hundred  and  fourteen  (1914),  and  on  presentation  and  surrender  of  the  annexed 
coupons  as  they  become  due,  to  pay  interest  thereon  at  the  rate  of  five  per 
centum  (5%)  per  annum,  in  like  coin,  at  said  Bank,  in  quarterly  pajanents  on 
the  first  days  of  February,  May,  August  and  November,  from  date  hereof  until 
the  principal  is  paid ;  principal  and  interest  to  be  paid  without  deduction  on 
account  of  taxes  by  whatever  authority  levied. 

This  Company  covenants  that,  so  long  as  this  note  is  unpaid,  it  will  not 
mortgage  nor  permit  to  be  mortgaged  any  property  now  owned  by  it,  either 
directly  or  through  stock  ownership,  nor  mortgage  or  pledge  any  stock  repre- 
senting any  such  property,  unless  it  shall  have  deposited  with  said  Bank  to  be 
applied  to  the  payment  of  this  note,  the  full  amount  due  and  to  become  due 
hereon.  This  is  one  of  an  authorized  issue  of  notes  of  like  tenor  and  effect, 
limited  to  the  aggregate  principal  amount  of  Two  Million  Five  Hundred  Thou- 
sand Dollars  ($2,500,000).  If  default  shall  be  made  in  the  payment  of  any  inter- 
est due  on  this  note  or  on  any  other  of  the  notes  aforesaid,  or  if  the  above 
covenant  shall  be  broken,  the  holder  hereof  may  immediately  demand  payment 
of  the  principal  hereof,  with  the  accrued  interest,  by  presentation  of  this  note, 
with  all  unpaid  coupons  attached,  at  said  Bank,  and  such  principal  and  interest 
shall  thereupon  become  due  and  payable ;  and  this  Company  will  immediately 
pay  the  same.  This  note  may  be  registered  on  the  books  of  this  Company  and 
the  registration  noted  hereon,  after  which  no  valid  transfer  hereof  can  be  made, 
except  on  said  books,  until  after  registered  transfer  to  bearer ;  but  nevertheless, 
the  coupons  attached  hereto  shall  continue  to  be  transferable  by  delivery 
merely. 

This  Company  may,  at  its  option,  redeem  this  note  by  payment  of  the  prin- 
cipal thereof  and  one  per  centum  (1%)  in  addition  thereto  and  the  accrued 
interest,  on  any  interest  day ;  provided  that  it  shall  have  given  at  least  sixty 
days'  previous  notice  in  writing  of  its  intention  so  to  do  to  said  Bank,  and  shall 
also  have  published  notice  of  such  intention  at  least  twice  a  week  for  at  least 
four  weeks  in  at  least  two  daily  newspapers  published  in  the  City  of  New  York. 
This  note  shall  not  be  valid  until  the  certificate  indorsed  hereon  shall  have  been 
signed  by  said  Bank. 

In   witness   whereof,  the  said Company 

has  caused  its  corporate  seal  to  be  affixed  hereto,  attested  by  its  Secretary,  and 
these  presents  to  be  signed  by  its  President,  this  first  day  of  November,  one 
thousand  nine  hundred  and  eleven. 

Company. 

By 

President. 
Attest : 

Secretary. 


(coupon.) 

(See  §§771,  772,  supra.) 
No.  1.  $12.50. 

On  the  first  day  of  February,  1912 Company  will 

pay  to  bearer.  Twelve  Dollars  and  fifty  cents  ($12.50)  in  gold  coin  of  the  United 

States,  at  the National  Bank,  in  the  City  of  New  York, 

being  three  months'  interest  then  due  on  its  Five  Per  Cent.  Refunding  Gold 
Note  of  1911.  No 

Assistant  Treasurer. 
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(Form  No.  75.) 

(Another  Form  of  Issue  of  Time  Notes.) 

(See  §  761,  supra.) 

No.A29  UNITED  STATES  OF  AMERICA.  S5000. 

State  of  New  York. 

consolidated    gas    company    of   new   YORK. 

Twelve-Months  Five  Per  Cent.  Collateral  Trust  Gold  Note. 

The  Consolidated  Gas  Company  of  New  York  (hereinafter  called  the  "Com- 
pany"), for  value  received,  promises  to  pay  to  the  bearer,  or,  if  this  note  be 
registered,  to  the  registered  holder  hereof,  at  the  office  of  the  Farmers'  Loan 
and  Trust  Company  (hereinafter  called  the  "Trust  Company"),  at  the  City 
of  New  York,  twelve  months  from  the  date  hereof.  Five  Thousand  Dollars  in 
United  States  gold  coin  of  the  present  standard  of  weight  and  fineness,  and  to 
pay  interest  on  said  sum  in  like  gold  coin  at  the  rate  of  five  per  centum  per  annum, 
payable  at  said  office  semi-annually,  on  February  tenth,  1913,  and  August 
tenth,  1913,  to  the  registered  holder  hereof  if  this  note  be  registered,  or,  if  this 
note  be  not  registered,  then  according  to  the  tenor  of  the  respective  interest 
coupons  attached  to  this  note. 

Both  principal  and  interest  of  this  note  are  payable  without  deduction  for 
any  tax  which  the  Company  may  be  required  to  pay  thereon  or  authorized 
to  deduct  therefrom  under  any  present  or  future  law  whatsoever. 

This  note  is  transferable  by  delivery  until  registered  by  the  owner  in  his 
name  upon  the  books  of  the  Company  at  the  said  office  of  the  Trust  Company 
and  registration  noted  hereon,  after  which  no  valid  transfer  hereof  can  be  made 
except  on  said  books.  Upon  registration  of  this  note  all  unmatured  coupons 
appertaining  thereto  shall  be  detached  and  canceled  by  the  Trust  Company. 

This  note  is  one  of  a  series  of  notes  of  the  Company  of  like  date  and  tenor, 
which  shall  not  in  the  aggregate  exceed  the  sum  of  S5,000,000  principal,  and  are 
all  equally  secured  as  provided  in  a  certain  indenture  of  trust,  dated  August 
first,  1912,  executed  by  the  Company  to  Frederick  Geller  and  Augustus  V. 
Heely,  as  Trustees,  to  which  reference  is  hereby  made  for  a  description  of  the 
property  pledged,  the  nature  and  extent  of  the  security,  the  rights  of  the  holders 
of  said  notes  thereunder,  and  the  terms  upon  which  said  notes  are  issued  and 
secured. 

The  Company  will  not  create  or  permit  the  creation  of  any  additional  mort- 
gage on  any  of  its  property,  other  than  shares  of  stock  owned  by  it,  so  long  as 
any  of  said  notes  remain  outstanding  and  unpaid,  unless  all  of  said  notes  shall 
be  secured  by  such  additional  mortgage  equally  and  ratably  with  all  other 
indebtedness  secured  thereby. 

If  default  be  made  by  the  Company  in  the  payment  of  interest  on  any  of 
said  notes  or  in  the  performance  of  any  other  agreement  in  said  indenture  of 
trust  contained,  then  the  principal  of  all  the  notes  secured  thereby  shall 
become  immediately  due  and  payable. 

This  note  shall  not  become  obligatory  until  the  certificate  indorsed  hereon 
shall  have  been  signed  by  the  Trust  Company. 

In  witness  whereof,  the  Company  has  caused  this  note  to  be  signed  in 
its  corporate  name  by  its  president  or  vice  president  and  impressed_  by  its 
corporate  seal,  attested  by  its  secretary  or  assistant  secretary,  and  said  interest 
coupons  to  be  executed  with  the  lithographed  signature  of  its  treasurer,  and  this 
note  to  be  dated  August  tenth,  1913. 

Consolidated  Gas  Company  of  New  York. 
Asst.  Secretary.  Vice  President. 
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(Form  No.  76.) 

(Coupon  Bond.) 

(See  §  762,  supra.) 

UNITED  STATES  OF  AMERICA. 

State  of  New  York. 
No.  ^1000- 

THE    COMMERCIAL   CABLE    COMPANY,    NEW   YORK. 

First  Mortgage  Five-Hundred-Year  Four  Per  Cent.  Gold  Bond. 

On  the  first  day  of  January,  a.d.  2397,  for  value  received.  The  Commercial 
Cable  Company  promises  to  pay  the  bearer  the  sum  of 

ONE    THOUSAND    DOLLARS 

in  gold  coin  of  the  United  States  of  America  of  or  equal  to  the  present  standard 
of  weight  and  fineness,  at  the  office  of  The  Farmers'  Loan  and  Trust  Company 
in  New  York  City,  and  to  pay  interest  thereon  at  the  rate  of  four  per  cent,  per 
annum,  payable  quarterly  on  the  first  days  of  January,  April,  July,  and  October, 
in  the  gold  coin  aforesaid,  at  the  said  office  of  the  said  The  Farmers'  Loan  and 
Trust  Company,  upon  the  presentation  and  surrender  of  the  coupons  annexed 
and  to  be  annexed  hereto,  as  they  severally  become  due. 

This  bond  is  one  of  an  issue  of  bonds,  coupon  and  registered,  of  like  tenor,  to 
an  amount  not  exceeding  in  the  aggregate  twenty  million  dollars,  all  of  which 
are  equally  secured  by  a  mortgage  deed  of  trust  bearing  date  January  1,  1897, 
made  by  the  said  The  Commercial  Cable  Company  to  said  The  Farmers'  Loan 
and  Trust  Company  as  Trustee,  of  and  upon  the  property  and  franchises  of 
The  Commercial  Cable  Company. 

In  case  of  default  for  six  months  after  due  demand  in  the  payment  of  interest 
on  any  of  said  bonds,  the  principal  of  all  thereof  may  be  declared  due  in  the  man- 
ner and  with  the  effect  provided  in  said  mortgage  deed  of  trust. 

All  payments  upon  this  bond  of  both  principal  and  interest  are  to  be  made 
without  deduction  for  any  tax  or  taxes  which  said  Cable  Company  may  be  re- 
quired to  pay  or  to  retain  therefrom,  by  any  present  or  future  laws  of  the  United 
States  of  America,  or  any  of  the  states  thereof,  said  Cable  Company  hereby 
covenanting  and  agreeing  to  pay  any  and  all  such  tax  or  taxes. 

The  holder  of  this  bond  may  at  any  time  at  his  option  surrender  the  same, 
with  the  undue  coupons  attached,  to  the  Registrar  of  said  bonds,  to  be  canceled, 
and  receive  in  lieu  thereof  a  registered  bond  in  the  form  provided  in  the  mort- 
gage deed  of  trust. 

This  bond  shall  not  be  valid  or  obligatory  until  the  certificate  indorsed  hereon 
shall  be  signed  by  the  Trustee  under  said  mortgage  deed  of  trust. 

In  witness  whereof.  The  Commercial  Cable  Company  has  on  this  first 
day  of  January,  1897,  caused  its  corporate  seal  to  be  affixed  hereto,  and  this 
bond  to  be  signed  by  its  Vice  President  and  Treasurer,  and  has  also  caused 
a  facsimile  signature  of  its  Treasurer  to  be  engraved  on  each  of  the  coupons 

hereto  annexed. 

The  Commercial  Cable  Company, 

By 

Vice  President. 
Treasurer. 

Attest : 

Secretary. 
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[Form  of  Coupon.] 
$10.  $10. 

On  the  first  day  of 19. . . 

The  Commercial  Cable  Company 

will  pay  to  the  bearer  at  the  office  of  The  Farmers'  Loan  and  Trust  Company, 

Ten  Dollars  in  gold  coin,  being  tliree  months'  interest  due  on  its  first  mortgage 

bond  for  one  thousand  dollars. 

No. 

Treasurer. 

And  said  bonds  are  to  bear  the  following  certificate  indorsed  upon  them,  to 
be  signed  by  said  trustee  : 

[Trustee's  Certificate.] 

The  Farmers'  Loan  and  Trust  Company,  Trustee,  hereby  certifies  that 
this  bond  is  one  of  the  issue  referred  to  within. 

The  Farmers'  Loan  and  Trust  Company, 

Trustee. 
By 

Vice  President. 

(Form  op  Registered  Bond.) 

(In  denominations  of  $100,  1500,  $1,000,  $5,000,  and  $10,000.) 

UNITED  STATES  OF  AMERICA. 

No 

The  Commercial  Cable  Company,  New  York. 

FIRST  mortgage   FOUR   PER   CENT.    GOLD   BOND. 

Principal  due  Jan.  1,  A.D.,  2397. 

Interest  payable  quarterly  on  the  first  days  of  January,  April,  July,  and  October, 
at  the  rate  of  four  per  cent,  per  annum. 

For  Value  received  The  Commercial  Cable  Company  promises  to  pay  to 

or  assigns dollars  in  gold  coin  of  the  United  States 

of  America  of  or  equal  to  the  present  standard  of  weight  and  fineness  at  the  office 
of  The  Commercial  Cable  Company,  in  the  city  of  New  York,  on  the  fhst  day 
of  January,  a.d.,  two  thousand  three  hundred  and  ninety-seven,  and  to  pay 
interest  thereon,  in  like  gold  coin,  at  the  rate  of  four  per  centum  per  amium, 

from  the  first  day  of ,  18.  . ,  until  such  principal  sum  shall  be  paid,  such 

interest  being  payable  at  said  office  on  the  first  days  of  January,  April,  July, 
and  October  in  each  year. 

This  bond  is  one  of  an  issue  of  bonds,  coupon  and  registered,  of  like  tenor,  to 
an  amount  not  exceeding  in  the  aggregate  twenty  million  dollars,  all  of  which 
are  equally  secured  by  a  mortgage  deed  of  trust  bearing  date  January  1,  1897, 
made  by  the  said  The  Commercial  Cable  Company  to  said  The  Farmers'  Loan 
and  Trust  Company,  as  Trustee,  of  and  upon  the  property  and  franchises  of 
The  Commercial  Cable  Company  (including  the  franchises,  stock,  and  property 
of  the  Postal  Telegraph-Cable  Company,  heretofore  acquired  by  said  The 
Commercial  Cable  Company). 

In  case  of  default  for  six  months  after  due  demand  in  the  payment  of  inter- 
est on  any  of  said  bonds,  the  principal  of  all  thereof  may  be  declared  due  in  the 
manner  and  with  the  effect  provided  in  said  mortgage  deed  of  trust, 
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All  payments  upon  this  bond  of  both  principal  and  interest  are  to  be  made 
without  deduction  for  any  tax  or  taxes  which  said  Cable  Company  may  be  re- 
quired to  pay  or  to  retain  therefrom,  by  any  present  or  future  laws  of  the  United 
States  of  America,  or  any  of  the  states  thereof,  said  Cable  Company  hereby 
covenanting  and  agreeing  to  pay  any  and  all  such  tax  or  taxes. 

This  bond  is  transferable  only  at  the  office  of  said  The  Commercial  Cable 
Company  on  the  books  of  said  The  Commercial  Cable  Company  by  the  regis- 
tered owner  in  person  or  by  attorney  upon  the  surrender  hereof,  and  may  be 
transferred  into  similar  bonds  of  smaller  denominations  or  be  merged  with  other 
bonds  of  this  issue  into  a  similar  bond  of  larger  denomination,  except  that  the 
only  denominations  shall  be  $100,  $500,  $1,000,  $5,000,_and  $10,000. 

Installments  of  interest  on  this  bond  shall  be  paid  by  checks  or  warrants 
mailed  to  proprietors  at  their  addresses,  registered  in  the  books  of  said  Cable 
Company,  and  such  payments  shall  be  in  full  in  the  order  of  their  maturity  and 
in  accordance  with  the  provisions  of  said  mortgage  deed  of  trust. 

This  bond  may  be  exchanged  for  the  debenture  stock  of  said  The  Com- 
mercial Cable  Company  on  the  terms  set  forth  in  the  mortgage  deed  of  trust 
securing  this  bond. 

This  bond  shall  not  be  valid  or  obligatory  until  the  certificate  indorsed  hereon 
shall  have  been  signed  by  the  Trustee  under  the  said  mortgage  deed  of  trust. 

In  witness  whereof  The  Commercial  Cable  Company  has  on  this 

day  of caused  its  corporate  seal  to  be  affixed  hereto,  and  this  bond 

to  be  signed  by  its  vice  president  and  treasurer. 

The  Commercial  Cable  Company, 

By 

Vice  President. 
Treasurer. 
Attest : 

Secretary. 

(Form  No.  77.) 
Registration  Clause  on  Bond. 
(See  §  765,  supra.) 

This  bond  shall  pass  by  delivery,  or  by  transfer  upon  the  transfer  books  of 
the  company  in  the  city  of  New  York.  After  registration  of  ownership  certified 
hereon  by  the  transfer  agent  of  the  company,  no  transfer,  except  on  the  books 
of  the  company,  shall  be  valid,  unless  the  last  transfer  is  to  bearer,  which  shall 
restore  transferability  by  delivery ;  and  it  shall  continue  subject  to  successive 
registrations,  and  transfers  to  bearer  as  aforesaid,  at  the  option  of  each  holder. 


(Form  No.  78.) 

Coupon  Bond  Convertible  into  Stock. 

(See  §  769,  supra.) 
No. 

UNITED  STATES  OF  AMERICA. 


Chicago,  Milwaukee  &  St.  Paul  Railway  Company. 
41%  convertible  gold  bond. 

Chicago,   Milwaukee  &  St.   Paul   Railway   Company   (hereinafter  called 
"Railway  Company"),  for  value  received,  hereby  promises  to  pay  to  the  bearer, 
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or,  if  registered,  to  the  registered  holder  of  this  bond,  the  sum  of 

Dollars,  in  gold  coin  of  the  United  States  of  America  of  or  equal  to  the  present 
standard  of  weight  and  fineness,  on  the  first  day  of  June,  1932  (unless  before 
that  time  this  bond  shall  have  been  converted  or  redeemed),  at  the  office  or 
agency  of  the  Railway  Company,  in  the  City  of  New  York,  and  to  pay  interest 
thereon  at  the  rate  of  four  and  one  half  percent,  per  annum  from  June  1,  1912, 
payable  semi-annually  at  said  office  or  agency  in  like  gold  coin,  on  the  first  day 
of  December  and  the  first  day  of  June,  in  each  year,  but  only  upon  presenta- 
tion and  surrender,  as  they  severally  mature,  of  the  coupons  therefor  annexed 
hereto. 

Both  the  principal  and  the  interest  are  payable  without  deduction  for  any 
tax  or  taxes  which  the  Railwaj^  Company  may  be  required  to  pay,  or  to  retain 
therefrom,  imder  any  present  or  future  law  of  the  United  States,  or  of  any  State, 
Territory,  County  or  Municipality  therein. 

This  bond  is  one  of  a  duly  authorized  series  of  Convertible  Gold  Bonds 
(coupon  and  registered)  of  the  Railway  Company,  issued  and  to  be  issued,  for 
an  aggregate  principal  sum  not  exceeding  Fifty  Million  Dollars  (S50,000,000) 
at  any  one  time  outstanding,  under  and  pursuant  to  an  indenture,  dated  the 
first  day  of  June,  1912,  between  the  Railway  Company  and  United  States  Trust 
Company  of  New  York,  to  all  the  provisions  of  which  this  l^ond  and  the  rights 
of  the  holder  or  registered  owner  are  subject,  and  to  which  by  the  receipt  hereof 
the  holder  or  registered  owner  hereof  assents.  Except  as  provided  in  said 
indenture,  all  rights  of  action  on  this  bond  and  on  the  coupons  hereto  attached 
are  vested  exclusively  in  the  Trustee  under  said  indenture,  to  the  provisions 
whereof  +he  enforcement  of  this  bond  is  subject. 

The  principal  of  all  of  said  bonds  may  be  declared  due  and  payable  if  default 
be  made  and  continued,  as  provided  in  said  indenture. 

So  long  as  any  of  said  bonds  are  outstanding  and  unpaid,  the  Railway  Com- 
pany will  not  make  any  new  mortgage  upon  its  railroad  or  any  part  thereof 
then  owned  by  it  without  also  thereby  including  therein  every  bond  issued  or  to 
be  issued  under  said  indentm-e  equally  and  ratably  with  every  bond  issued  under 
or  secured  by  any  such  mortgage,  and  any  such  mortgage  shall  ex'pressly  so 
pro\'ide,  but  this  covenant  shall  not  prevent  the  renewal  or  extension  of  any 
existing  mortgage. 

If  the  holder  or  registered  owner  of  this  bond  on  or  after  June  1,  1917,  and 
before  June  1,  1922,  shall  elect  to  convert  this  bond  into  fully  paid-up  shares 
of  the  common  stock  of  the  Railway  Company,  the  Railway  Company  will  issue 
and  deliver  to  the  holder  or  registered  owner  of  this  bond  in  exchange  therefor, 
including  the  coupons  for  future  interest  thereon,  paid-up  shares  of  said  common 
stock  of  an  aggregate  par  value  equal  to  the  principal  of  this  bond,  as  provided 
in  said  indenture.  The  accrued  interest  on  this  bond  and  the  current  dividends 
on  the  stock  issued  in  exchange  therefor  will  be  adjusted  at  the  time  of  the  con- 
version as  provided  in  said  indenture. 

All  the  bonds  of  said  series  at  any  time  outstanding  (but  not  part  thereof) 
may  be  redeemed  at  the  option  of  the  Railway  Company  at  one  hundred  and 
five  per  cent,  of  the  face  value  thereof  and  accrued  interest  on  December  1,  1922, 
or  on  any  interest  date  thereafter,  upon  previous  notice  to  be  published  in  two 
newspapers  in  the  City  and  State  of  New  York  at  least  once  a  week  for  a  period 
of  not  less  than  ninety  days  next  preceding  the  date  of  redemption  specified  in 
such  notice. 

This  bond  shall  pass  by  delivery',  unless  registered  in  the  owner's  name  on 
the  books  of  the  Railway  Company  at  its  said  office  or  agency  in  the  City  of 
New  York,  such  registration  being  noted  on  the  bond  by  the  Railway  Company. 
After  such  registration  no  transfer  shall  be  valid  unless  made  on  the  Railway 
Company's  books  by  the  registered  owner  in  person,  or  by  his  duly  authorized 
attorney,  and  similarly  noted  on  the  bond ;  but  the  same  may  be  discharged  from 
registration  by  being  in  like  manner  transferred  to  bearer,  and  thereupon  trans- 

4168 


1 


FORMS. 

ferability  by  delivery  shall  be  restored ;  but  this  bond  may  again,  from  time  to 
time,  be  registered  or  transferred  to  bearer  as  before.  Such  registration,  how- 
ever, shall  not  affect  the  negotiability  of  the  coupons,  which  shall  continue  to 
be  transferable  by  delivery  merely. 

The  holder  of  tliis  bond,  if  of  the  denomination  of  $500  or  $1,000,  at  his  option, 
may  surrender  the  same  for  cancellation,  with  all  unmatured  coupons  hereto 
appertaining,  in  exchange  for  a  registered  bond  without  coupons,  as  provided 
in  said  indenture,  and  on  payment,  if  the  Railway  Company  shall  require  it,  of 
the  transfer  charges  therein  pro\'ided  for. 

This  bond  shall  not  become  obligatory  for  any  purpose  until  it  shall  have 
been  authenticated  by  the  certificate,  hereon  indorsed,  of  the  Trustee  under 
said  indenture. 

In  witness  whereof,  Cliicago,  Milwaukee  &  St.  Paul  Railway  Company 
has  caused  these  presents  to  be  executed  by  its  President  or  one  of  its  Vice 
Presidents,  and  its  corporate  seal  to  be  hereunto  affixed,  and  to  be  attested  by 
its  Secretary  or  an  Assistant  Secretary,  and  coupons  for  said  interest,  bearing 
the  engraved  facsimile  signature  of  its  Treasurer,  to  be  attached  hereto,  as  of  the 
first  day  of  June,  1912. 

Chicago,  Milwaukee  &  St.  Paul  Railway  Company, 
By 

President  or  (Vice  President). 
Attest : 

Assistant  Secretary. 


Interest  Coupon. 
(See  §§  771,  772,  supra.) 


No. 

On  the  first  day  of ,  Chicago,  Milwaukee  &  St.  Paul  Railway 

Company  will  pay  to  bearer,  at  its  agency  in  the  City  of  New  York, 

Dollars  in  gold,  being  six  months'  interest  then  due  on  its  Convertible  Gold 

Bond,  No . . ,  unless  said  bond  shall  have  been  called  for  previous 

redemption. 

Treasurer. 
(Form  No.  79.) 

Income  Bond. 

(See  §  773,  supra.) 

UNITED  STATES  OF  AMERICA. 

The  Company. 

No $ 

FOUR  PER  CENT.  FORTY-YEAR  INCOME  GOLD  BOND. 

The   Company  (hereinafter  termed  the  Company)  for  value 

received,  hereby  promises  to  pay  to  

•  •. or  registered  assigns,  on  the  first  day  of  December, 

Nineteen  Hundred  and  forty-nine  at  its  office  or  agency  in  The  City  of  New  York 

Dollars,  gold  coin  of  the  United  States  of 

the  present  standard  of  weight  and  fineness,  and  to  pay  interest  thereon  from  the 
first  day  of  June,  next  preceding  the  date  of  this  bond  (no  bond  being  dated 
June  1st),  until  the  payment  of  this  bond  at  the  rate  of  four  per  cent,  per  annum, 
such  interest  being  payable  at  said  office  or  agency  in  like  gold  coin,  on  the  first 
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day  of  June  in  each  year.  The  payment  of  interest  upon  this  bond  shall  be 
payable,  however,  only  out  of  the  net  earnings  and  revenues  of  the  Company 
acquired  during  the  periods  to  which  said  interest  installments  respectively 
relate,  it  being  expressly  understood  and  agreed  by  and  between  the  parties 
hereto  and  all  the  holders  of  the  bonds  issued  hereunder  that  the  term  "net 
earnings  and  revenues"  herein  contained  shall  be  held  and  taken  to  signify  and 
describe  the  amount  or  sum  determined  by  the  Board  of  Directors  of  the  Com- 
pany to  be  remaining  after  deducting  from  the  gross  earnings  and  revenues  of 
the  Company  acquired  during  the  periods  to  which  said  interest  installments 
respectively  relate,  the  expenses  of  operation  and  maintenance,  taxes,  interest 
on  other  debts,  rentals,  repairs  and  insurance.  The  amount  of  net  earnings 
and  revenues  so  determined  by  the  Board  of  Directors,  shall  be  appUed  ratably 
to  the  payment  of  said  interest  installments,  and  the  action,  as  aforesaid,  of 
said  Board  of  Directors  shall  be  final  and  conclusive  as  to  the  amount  of  interest, 
if  any,  so  payable.  If  the  amount  of  said  net  earnings  and  revenues  as  deter- 
mined as  hereinabove  provided,  shall  be  insufficient  to  provide  for  the  payment 
of  such  interest  installments  or  any  of  them  in  full,  such  amount  shall  be  applied 
to  the  payment  of  such  interest  installments  at  such  reduced  rate  as  it  may 
suffice  to  pay,  and  the  amount  so  paid  shall  be  full  satisfaction  of  the  installment 
to  which  the  payment  shall  be  applied.  The  said  interest  on  said  bonds  shall  not 
be  cumulative,  and  if  there  are  not  net  earnings  and  revenues  for  the  half  year 
covered  by  any  interest  installment  during  said  period  appUcable  to  the  payment 
of  such  interest,  the  obligation  of  the  Company  to  pay  such  interest  shall  cease, 
become  void  and  be  of  no  effect.  Both  the  principal  and  interest  of  this  bond 
are  payable  without  deduction  for  any  tax  or  taxes  which  the  Company  may 
be  required  to  pay  thereon  or  to  retain  therefrom  under  or  by  reason  of  any 
present  or  future  law  of  the  United  States  or  of  any  State  or  municipality  therein. 

This  bond  is  one  of  a  series  of  bonds  of  the  Company  duly  authorized  and 
approved  by  the  Board  of  Directors  of  the  Company  to  an  amount  not  exceeding 
in  the  aggregate  the  principal  sum  of  Five  Hundred  and  Twenty-five  Thousand 
Dollars  at  any  one  time  outstanding.  The  Company  shall  have  the  right  on 
June  first,  in  any  year  prior  to  the  maturity  of  this  bond,  or  within  ninety  days 
after  any  June  first,  to  redeem  at  par  and  the  interest  then  accruing,  any  or  all 
of  said  bonds  of  this  issue. 

If  default  shall  be  made  in  the  payment  of  any  installment  of  interest  on 
this  bond,  and  the  same  shall  become  due  and  payable  (if  at  all)  and  be  demanded, 
and  such  installment  shall  remain  unpaid  for  six  months  after  such  demand, 
the  principal  of  this  bond  may  become  due  and  payable  upon  the  written  declara- 
tion to  that  effect  of  the  holders  of  sixty  per  cent,  in  amount  of  the  bonds  of  this 
issue,  such  declaration  to  be  delivered  in  writing  to  the  Company,  provided, 
however,  that  if  at  any  time  after  the  principal  of  said  bonds  shall  have  been  so 
declared  due  and  payable,  all  arrears  of  interest  properly  payable  upon  all  such 
bonds  with  interest  shall  be  paid  by  the  Company  within  six  months  after  such 
declaration,  then  in  every  such  case  the  holders  of  sixty  per  cent,  in  amount  of  the 
bonds  of  this  issue  then  outstanding  by  written  notice  to  the  Company,  may 
waive  such  default  and  its  consequences,  but  no  such  waiver  shall  extend  to 
affect  any  subsequent  default. 

This  bond  is  transferable  by  the  holder  thereof  in  person  or  by  attorney  duly 
authorized,  upon  the  books  of  the  Company  at  its  office  or  agency  in  The  City 
of  New  York  upon  surrender  for  cancellation  of  tliis  bond,  and  a  new  bond  may 
be  issued  to  the  transferee  in  exchange  therefor.  No  recourse  in  any  event  shall 
be  had  for  the  payment  of  the  principal  or  interest  of  this  bond  against  any  in- 
corporator, stockliolder,  director  or  officer  of  the  Company.  This  bond  shall 
not  be  valid  unless  authenticated  by  the  certificate  mdorsed  hereon  executed 
by  John  J.  Carohxn,  or  his  successor  as  registrar. 

In  witness  whereof.  The Company  has  caused  these  presents 

to  be  signed  by  its  President,  or  one  of  its  Vice  Presidents,  and  its  corporate 
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seal,  attested  by  its  Secretary  or  one  of  its  Assistant  Secretaries,  to  be  hereto 

affixed,  this day  of 19.  . . 

Company, 

By 

,  President. 

Attest : 

,  Secretary. 


(Form  No.  80.) 
Collateral  Trust  Indenture. 

(See  §  776,  supra.) 

This  indenture,  dated  May  1,  1893,  between  the  Northern  Pacific  Railroad 
and  the  Farmers'  Loan  and  Trust  Company,  is  to  pay  off  a  floating  debt  of  about 
$11,000,000  and  for  other  requirements;  the  railroad  company  sells  its  5-year 
6  per  cent,  gold  notes  to  an  aggregate  amount  of  $15,000,000.  The  following 
collateral  is  deposited  with  the  trust  company : 


,000,000  par  value  Northern  Pacific  consol.  5  per  cent,  bonds. 
3,000,000  par  value  Chicago  and  Northern  Pacific  5  per  cent,  bonds. 
6,000,000  par  value  Chicago  and  Calumet  5  per  cent,  bonds. 
7,000,000  par  value  St.  Paul  and  Northern  Pacific  capital  stock. 
15,010,000  par  value  Chicago  and  Northern  Pacific  stock  beneficial  certificates. 
343,000  par  value  Northern  Pacific  Express  Company's  stock. 

Article  I.  Notes  shall  be  $1000  each,  payable  in  gold,  and  may  be  reg- 
istered. 

Article  II.  The  railroad  company  binds  itself  to  make  up  deficiency,  if 
any,  after  sale  of  collateral. 

Article  III.  The  railroad  company  may  deliver  the  collateral  from  time 
to  time  and  receive  from  trust  company  a  proportion  of  the  notes. 

Article  IV.  The  railroad  company  will  not,  without  first  obtaining  the 
consent  of  the  Committee,  or  until  all  the  notes  are  paid,  construct  new  lines 
or  purchase  or  lease  any,  or  guarantee  bonds  of  other  companies,  or  issue  its 
own  bonds  against  such. 

Article  V.  A  Committee  is  formed  consisting  of  Messrs.  R.  G.  Rolston, 
John  A.  Stewart,  James  Stillman,  J.  D.  Probst,  and  F.  T.  Gates.  Committee 
shall  organize  and  appoint  a  secretary.  Members  may  vote  in  person  or  by 
letter  or  telegram,  and  shall  receive  twenty  dollars  for  attendance  at  each  meet- 
ing.    Majority  shall  be  a  quorum. 

Article  VI.  Committee  may  sell  the  bonds  deposited  as  collateral  from 
time  to  time,  but  without  consent  of  the  railroad  company  cannot  dispose  of 
Northern  Pacific  5s  at  less  than  90,  or  Chicago  and  Northern  Pacific  5s  at  less 
than  95,  or  Calumet  5s  at  less  than  85.  The  Committee  has  power  to  sell  all 
other  collateral  at  times  and  prices  such  as  the  railroad  company  shall  direct 
and  the  Committee  approve.  With  the  money  received  from  such  sales  the 
trust  company  shall  purchase  the  notes  in  the  open  market.  After  May,  1896, 
the  notes  can  be  called  for  payment  by  lot.  If  railroad  company  shall  default 
in  the  interest  for  ninety  days  the  Committee  shall  sell  part  of  the  collateral 
to  realize  such  interest,  or  at  its  option  shall  have  power  to  declare  the  principal 
due,  whereupon  the  trust  company  shall  dispose  of  underlying  securities  as 
determined  by  the  Committee.  In  such  case  Committee  may  fix  a  minimum 
price. 

Article  VII.     Upon  any  purchase  or  sale  of  any  coupons  belonging  to  these 
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notes,  or  upon  loans  made  after  date  of  maturity  of  said  coupons,  such  coupons 
shall  not  be  within  this  indenture. 

Article  VIII.  All  the  notes  may  be  called  and  paid  by  the  railroad  com- 
pany at  any  time  after  May  1,  1896,  at  par  and  accrued  interest. 

Article  IX.  The  Committee  shall  vote  aU  the  stock  among  the  collateral. 
Interest  on  the  bonds  shall  belong  to  the  railroad  company. 

Article  X.  The  Calumet  Terminal  Railway  Company,  without  consent  of 
the  Connnittee,  shall  not  issue  any  more  bonds,  but  upon  payment  to  the  trust 
company  of  $4,500,000  the  railroad  company  shall  have  the  right  of  withdrawing 
these  Calumet  bonds,  money  to  be  used  to  purchase  notes  in  open  market. 

Article  XI.  Railroad  company  and  trust  company  shall  have  access  to 
papers  and  accounts  of  Committee,  and  Committee  shall  have  like  access  to 
books,  papers,  and  accounts  of  railroad  company. 

Article  XII.     Provides  for  continuance  of  a  trustee. 

Article  XIII.  When  notes  are  paid  they  shall  be  canceled  and  delivered 
to  the  railroad  company. 

Article  XIV.  The  railroad  company  will  do  aU  necessary  acts  to  carry  the 
intent  of  the  parties  into  effect. 

Article  XV.     Marginal  notes  in  the  indenture  not  to  affect  the  text. 

A  supplementary  agreement  provides  that  the  railroad  company  shaU  not 
sell  any  of  the  Northern  Pacific  os  which  it  may  have  in  its  treasury  at  less  than 
90,  or  pledge  the  same  except  under  existing  contracts  without  the  consent  of 
the  Committee. 

Such  a  security  was  enforced  as  against  the  company  in  White  Water,  etc. 
Co.  V.  Vallette,  21  How.  414  (1858). 


(Form  No.  81.) 

Debentures. 

(An  Enghsh  Form  from  Palmer's  Shareholders'  and  Directors'  Legal  Companion.) 

(See  §  776,  supra.) 

THE COMPANY,  LIMITED. 

Issue  of  20,000  Debentures  (£100). 

1.  The    Co.,   Limited   (hereinafter   called   the  Company), 

will,  on  the day  of or  on  such  earlier  day  as  the  principal  moneys 

hereby  secured  become  payable,  in  accordance  with  the  conditions  indorsed 

hereon,  pay  to  or or  other,  the  registered 

holder  for  the  time  being  hereof,  the  sum  of  £ 

2.  The  Company  will  in  the  meantime  pay  to  such  registered  holder  interest 

thereon  at  the  rate  of per  cent,  per  annum  by  equal  half-yearly  payments 

on  every day  of and day  of in  each 

such  year,  the  first  of  such  half-yearly  payments  to  be  made  on  the  . .  .  day 
of 

3.  The  Company  hereby  charges  with  such  payments  its  undertaking  and 
all  its  property  whatsoever  and  wheresoever,  both  present  and  future,  including 
its  uncalled  capital  for  the  time  being. 

4.  This  debenture  is  issued  subject  to  the  conditions  indorsed  hereon. 
Given,  etc. 

The  conditions  within  referred  to  : 

1.  This  debenture  is  one  of  a  series  of  debentures  of  the  Company  for  secur- 
ing principal  sums  not  exceeding,  in  the  whole,  at  any  one  time,  £ The 

4172 


FORMS. 

debentures  of  the  said  series,  whether  original  or  not,  are  all  to  rank  pari  passu 
as  a  first  charge  on  the  property  hereby  charged  without  any  preference  or  prior- 
ity one  over  another,  and  such  charge  is  to  be  a  floating  security,  but  so  that 
the  Company  is  not  to  be  at  liberty  to  create  any  mortgage  or  charge  on  its 
freehold  and  "leasehold  land  in  priority  to  the  said  debentures. 

2.  A  register  of  the  debentures  will  be  kept  at  the  Company's  registered 
office,  wherein  there  will  be  entered  the  names,  addresses,  and  descriptions  of 
the  holders,  and  particulars  of  the  debentures  held  by  them  respectively,  and 
such  register  will  at  all  reasonable  times  during  business  hours  be  open  to  the 
inspection  of  the  registered  holder  or  his  legal  personal  representative  and  any 
person  authorized  in  writing  by  him  or  them. 

3.  Save  as  in  these  conditions  otherwise  provided,  the  registered  holder  will 
be  regarded  as  exclusively  entitled  to  the  benefit  of  the  debenture,  and  all 
persons  may  act  accordingly,  and  the  Company  shall  not  be  bound  to  enter 
in  the  register  notice  of  any  trust,  or,  save  as  herein  provided  and  except  as  by 
some  court  of  competent  jurisdiction  ordered,  to  recognize  any  right  in  any 
other  person  save  as  herein  provided. 

4.  Every  transfer  of  this  debenture  must  be  in  writing  under  the  hand  of 
the  registered  holder  oi;  his  legal  personal  representative.  The  transfer  must  be 
delivered  at  the  registered  office  of  the  Company  with  a  fee  of  2s.  6d.,  and  such 
evidence  of  identity  or  title  as  the  Company  may  reasonably  require,  and  there- 
upon, if  this  debenture  remains  registered  in  the  name  of  the  transferrer,  the 
transferee  will  be  recognized  as  having  become  entitled  to  the  benefit  of  this 
debenture  free  from  any  equities,  set-off,  or  cross-claims  which,  but  for  this 
provision,  the  Company  would  be  entitled  to  set  up  against  the  transferrer, 
and  the  transfer  will  be  registered,  and  a  note  of  such  registration  will  be  in- 
dorsed hereon.      The  Company  shall  be  entitled  to  retain  the  transfer. 

5.  In  case  of  joint  registered  holders  the  principal  moneys  and  interest 
hereby  secured  will  be  deemed  to  be  owing  to  them  upon  a  joint  account. 

6.  No  transfer  will  be  registered  during  the  seven  days  immediately  pre- 
ceding the  days  by  this  debenture  fixed  for  pajonent  of  interest. 

7.  The  principal  moneys  and  interest  hereby  secured  will  be  paid,  and  such 
moneys  are  to  be  transferable  as  aforesaid  free  from  and  without  regard  to  any 
equities  between  the  Company  and  the  original  or  any  intermediate  holder 
hereof  on  any  set-off  or  cross-claims,  and  the  receipt  of  the  registered  holder 
for  such  principal  moneys  shall  be  a  good  discharge  to  the  Company. 

8.  The  Company  may  at  any  time  give  notice  in  writing  to  the  registered 
holder  hereof,  his  executors  or  administrators,  of  its  intention  to  pay  off  this 
debenture,  and  upon  the  expiration  of  six  calendar  months  from  such  notice 
being  given  the  principal  moneys  hereby  secured  shall  become  payable. 

9.  The  principal  moneys  hereby  secured  shall  immediately  become  payable 
(a)  if  the  Company  makes  default  for  a  period  of  six  calendar  months  in  the 
payment  of  any  interest  hereby  secured,  and  the  registered  holder  hereof  before 
such  interest  is  paid  by  notice  in  writing  to  the  Company  calls  in  such  principal 
moneys ;  or  (b)  if  an  order  is  made,  or  an  effective  resolution  is  passed  for  the 
winding-up  of  the  Company. 

10.  The  principal  moneys  and  interest  hereby  secured  will  be  paid  at  The 

Bank,  Limited,  No , Street,  London, 

or  at  the  registered  office  of  the  Company. 

IL  A  notice  may  be  served  by  the  Company  upon  the  holder  of  this  de- 
benture by  sending  it  through  the  post  in  a  prepaid  letter  addressed  to  such 
person  at  his  registered  address. 

12.  Any  notice  served  by  post  shall  be  deemed  to  have  been  served  at  the 
expiration  of  twenty-four  hours  after  it  is  posted,  and  in  proving  such  service 
it  shall  be  sufficient  to  prove  that  the  letter  containing  the  notice  was  properly 
addressed  and  put  into  the  post  office. 
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(Form  No.  82.) 

Debenture  Stock  Issued  by  American  Corporation. 
(See  §  777,  supra.) 

FIVE-HUNDRED-TEAR   FOUR   PER   CENT.   DEBENTURE   STOCK. 

The  Commercial  Cable  Company. 
No £ 

This  is  to  certify  th.\t  is  the  registered  holder  of     

pounds  sterling  of  the  Debenture  Stock  of  The  Commercial  Cable  Company  issued 
under  the  provisions  of  a  mortgage  deed  of  trust,  and  bearing  interest  at  the 
rate  of  four  per  centum  per  annum,  payable  quarterly,  free  of  all  United  States 
taxes,  on  the  first  days  of  January,  April,  July  and  October  in  each  year,  in  Lon- 
don, England.  The  pajanent  of  the  principal  and  interest  of  this  Debenture  Stock 
is  secured  by  said  mortgage  deed  of  trust,  dated  the  first  day  of  January,  1897, 
and  made  by  the  said  The  Commercial  Cable  Company  to  The  Farmers'  Loan 
and  Trust  Company  (of  the  City  of  New  York) ,  as  Trustee,  by  which  mortgage  deed 
of  trust  all  the  franchises,  property,  and  assets  of  The  Commercial  Cable  Com- 
paii}^  (including  the  property,  franchises,  and  assets  of  the  Postal  Telegraph- 
Cable  Company  heretofore  acquired  by  said  The  Commercial  Cable  Company) 
are  assigned  to  said  The  Farmers'  Loan  and  Trust  Company  upon  trusts  for 
securing  twenty  million  dollars  ($20,000,000)  bonds  or  their  equivalent,  £4,120,- 
000  sterling  debenture  stock  of  this  issue. 

Instalhnents  of  interest  on  this  Debenture  Stock  are  to  be  paid  by  checks 
or  warrants  mailed  to  proprietors  at  their  addresses  registered  m  the  books  of 
said  Cable  Company. 

The  stock  represented  by  this  certificate  is  transferable  on  common  transfer 
forms,  to  be  subsequently  registered  on  the  books  of  the  Company  in  London 
or  New  York  or  at  the  office  of  such  financial  agents  in  London  as  said  Cable 
Company  may  from  time  to  time  appoint,  and  in  conformity  with  the  provisions 
of  the  by-laws  in  that  behalf  upon  the  surrender  of  this  certificate.  No  transfer 
for  any  sum  less  than  one  pound  or  for  other  than  multiples  of  one  pound  will 
be  registered. 

This  certificate  shall  not  be  valid  unless  signed  by  such  official  of  said  The 
Commercial  Cable  Company  as  the  Board  may  from  time  to  time  appoint  for 
that  purpose,  and  countersigned  by  the  registrar. 

Given  under  the  common  seal  of  the  company  this day  of 

1.... 

[L.  S.]  The  Commercial,  Cable  Company, 

By 

Countersigned  in  London  this  day  of 1 .  . .  . 

,  Registrar. 

No  transfer  of  any  portion  of  this  stock  will  be  registered  without  the  surrender  of 

this  certificate. 


(Form  No.  83.) 

Mortgage  Deed  of  Trust  Securing  Bonds. 
(See  ch.  XLVII.) 

The  following  mortgage  was  for  Six  Hundred  Million  Dollars  ($600,000,000), 
the  largest  mortgage  ever  executed.  It  is  a  combination  of  a  railroad  mortgage 
and  a  holding  company's  mortgage,  and  contains  elaborate  provisions  appli- 
cable to  both : 
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An  Indenture,  made  this  first  day  of  May,  1911,  by  and  between  Great 
Northern  Railway  Company,  a  corporation  of  the  State  of  Minnesota  (here- 
inafter called  the  Railway  Company),  party  of  the  first  part,  and  Bankers  Trust 
Company,  a  corporation  of  the  State  of  New  York  (hereinafter  called  the 
Trustee),  party  of  the  second  part: 

Whereas,  at  a  meeting  of  the  board  of  directors  of  the  Railway  Company, 
duly  called  and  held  at  the  office  of  the  Company  in  the  City  of  Saint  Paul, 
Minnesota,  on  the  twenty-fifth  day  of  May,  1911,  a  quorum  being  present, 
the  following  resolution  among  others  was  duly  adopted  : 

''Resolved,  That  there  hereby  is  authorized  the  creation  by  this  Company 
of  a  bonded  indebtedness,  by  the  issue,  at  such  times  and  in  such  amounts  as, 
from  time  to  time,  the  board  of  directors  or  executive  committee  may  deter- 
mine, of  bonds  payable  in  gold  coin  of  the  United  States  of  America  of  or 
equal  to  the  present  standard  of  weight  and  fineness,  and  not  exceeding,  in 
the  amount  thereof  at  any  time  outstanding,  the  aggregate  principal  sum  of 
six  hundred  miUion  dollars  ($600,000,000),  maturing  July  1,  a.d.  1961,  and 
bearing  a  rate  of  interest  not  exceeding  five  per  centum  (5%)  per  annum, 
payable  semi-annually ;  and  the  execution  and  delivery  by  this  Company  of  a 
mortgage  or  deed  of  trust  to  Bankers  Trust  Company,  Trustee,  to  be  dated  May  1, 
A.D.  1911,  to  secure  all  such  bonds,  which  are  to  be  issued  for  the  purpose  of 
exchanging,  redeeming,  purchasing,  retiring,  refunding  or  paying,  at  or  before 
maturity,  outstanding  obligations  of  this  Company  and  of  other  companies 
whose  properties  now  are  or  hereafter  shall  be  owned,  acquired  or  controlled  by 
the  Great  Northern  Railway  Company  by  consoHdation,  purchase,  lease,  owner- 
ship of  shares  of  capital  stock  or  otherwise;  for  the  purpose  of  the  future 
enlargement,  improvement,  extension,  and  equipment  of  the  properties  of  this 
Company  and  of  such  other  companies  ;  for  the  construction,  purchase  or  acqui- 
sition of  "other  railways  and  property  ;  for  the  purchase,  exchange  or  acquisition 
of  bonds  and  shares  of  capital  stock  of  other  companies;  for  the  purpose  of 
reimbursing  this  Company  for  moneys  which  at  any  time  may  be  or  may  have 
been  expended  for  any  of  the  purposes  aforesaid  and  forother  lawful  purposes," 
and 

Whereas,  at  the  same  meeting  of  the  board  of  directors  of  the  Railway  Com- 
pany, the  execution  and  delivery  of  this  mortgage  or  deed  of  trust,  in  this 
printed  form,  was  authorized  and  directed ;   and 

Whereas,  the  forms  of  the  coupon  bonds  and  of  the  coupons  to  be  attached 
thereunto  (except  that  all  coupons  numbered  1,  being  for  the  first  interest  pay- 
ment accruing,  shall  call  for  eight  months'  interest,  payable  January  1,  1912), 
and  of  the  registered  bonds  and  of  the  certificate  for  authentication  of  said 
bonds  are  to  be  severally  and  respectively  substantially  as  follows,  to  wit : 

(Here  follows  the  form  of  a  coupon  bond.  A  similar  form  appears  in  Form 
No.  76,  supra.) 

and 

Whereas,  all  acts  and  things  prescribed  by  law  and  by  the  by-laws  of  the 
Railway  Company  have  been  duly  complied  with,  and  the  Railway  Company, 
in  the  exercise  of  each  and  every  legal  right,  power  and  authority  in  it  vested, 
proposes  to  make  and  execute,  and  from  time  to  time  hereafter  to  issue  and  de- 
liver bonds  hereby  secured  : 

Now,  therefore,  this  indenture  WITNESSETH  : 

That,  in  order  to  secure  the  payment  of  the  principal  and  interest  of  all 
such  bonds  at  any  time  issued  and  outstanding  under  this  indenture,  according 
to  their  tenor  and  effect,  and  the  performance  of  all  the  covenants  and  con- 
ditions herein  contained,  and  to  declare  the  terms  and  conditions  upon  which 
such  bonds  are  issued  and  received,  the  Railway  Company,  party  of  the  first 
part,  in  consideration  of  the  premises  and  of  the  purchase  and  acceptance  of 
such  bonds  by  the  holders  thereof,  and  of  the  sum  of  one  dollar,  to  it  duly  paid 
by  the  Trustee  at  or  before  the  ensealing  and  delivery  of  these  presents,  the 
receipt  whereof  hereby  is  acknowledged,  has  executed  and  delivered  these 
presents,  and  has  granted,  bargained,  sold,  released,  conveyed,  assigned,  trans- 
ferred, pledged  and  set  over,  and  by  these  presents  does  grant,  bargain,  sell, 
release,  convey,  assign,  transfer,  pledge  and  set  over  unto  the  Trustee,  party  of 
the  second  part,  and  to  its  successors  in  the  trust  and  assigns  forever : 
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First.  The  following  described  lines  of  railroad  owned  by  the  Railway 
Company : 

I.  Railway's  on  which  this  indenture  is  a  first  lien : 

(Here  follows  a  description  of  the  lines  of  railroad  covered  by  the  mortgage.) 

Second.  Appurtenances  of  the  above  described  lines  of  railroad,  subject, 
as  to  the  portions  thereof  embraced  therein  respectively,  to  the  above  men- 
tioned mortgages : 

All  telegraph  and  telephone  lines,  including  all  poles,  wires,  and  instruments, 
all  rights  of  way,  station  and  depot  grounds,  all  tunnels,  roadbeds,  spurs,  double 
tracks,  turnouts,  switches,  sidings  and  turntables,  all  superstructures,  bridges, 
stringers,  ties,  rails,  frogs,  chairs,  bolts,  splices  and  other  railroad  appurtenances, 
all  terminals  and  terminal  properties,  docks,  wharves,  ferries,  landings  and  boats, 
all  station  houses,  warehouses,  freight  houses,  engine  houses,  car  houses,  water 
stations,  water  tanks,  water  supply,  machine  shops  and  other  structures,  all 
engines,  tenders,  ears  and  other  rolling  stock  and  equipment,  all  furniture, 
machinery,  tools,  implements,  materials  and  supplies,  and  all  other  property,  real, 
personal  and  mixed,  appurtenant  to  any  of  said  lines  of  railway  and  branches 
above  described,  and  all  tolls,  revenues,  earnings,  income,  rents,  issues  and 
profits  thereof,  and  also  all  the  estate,  right,  title,  interest,  property,  possession, 
claim  and  demand  whatsoever,  as  well  in  law  as  in  equity,  of  the  Railway  Com- 
pany of,  in  and  to  the  said  railways,  branches,  premises  and  property,  and  every 
part  and  parcel  thereof,  ^\dth  the  appurtenances  and  the  franchises  appertaining 
or  hereafter  to  appertain  thereto. 

Third.  Any  and  all  lines  of  railway,  extensions  and  branches,  telegraph 
and  telephone  lines  and  lines  of  water  transportation,  including  the  franchises 
appurtenant  thereto,  and  any  and  all  terminal  properties,  depots,  shops,  machin- 
ery, tools,  docks,  wharves,  ferries,  landings,  boats,  rolling  stock  and  other 
equipment,  and  any  and  all  bonds,  stocks  and  other  property  of  every  kind  or 
description  (notwithstanding  that  the  same  are  not  now  particularly  set  forth 
in  this  indenture)  which,  from  time  to  time,  in  the  manner  hereinafter  pro- 
vided, shall  be  purchased,  acquired  or  constructed  by  the  use  of  any  bonds 
secured  by  this  indenture  except  bonds  issued  or  to  be  issued  under  the  provis- 
ions of  Sections  1  and  2,  or  either  of  them,  Article  Two,  of  this  indenture ; 
together  with  all  and  singular  the  franchises,  rights  and  privileges  appurtenant 
to  or  used  in  connection  with  such  lines  of  railway,  extensions,  branches  tele- 
graph and  telephone  lines  and  lines  of  water  transportation,  and  any  and  all 
the  rents,  issues,  profits,  tolls  and  other  income  thereof. 

Fourth.  Any  and  all  additions,  improvements  and  betterments  now  or 
hereafter  acquired  or  constructed  to  or  upon  or  in  connection  with  any  and  all 
lines  of  railway,  extensions,  branches,  telegraph  and  telephone  lines  and  lines  of 
water  transportation  now  or  at  any  time  hereafter  subject  to  this  indenture, 
any  and  all  property,  real  or  personal,  of  every  kind  and  description,  acquired 
for  use  upon,  or  in  connection  with,  or  for  the  purpose  of,  such  lines  of  railway, 
extensions  or  branches,  telegraph  and  telephone  lines  and  lines  of  water  transpor- 
tation ;  and  any  and  all  corporate  rights,  privileges  and  franchises  which  the  Rail- 
way Company  now  has,  or  hereafter  may  or  shall  acquire,  possess  or  e.xercise 
or  be  entitled  to  exercise,  in,  to,  upon  or  in  respect  of  such  lines  of  railway, 
extensions  or  branches,  telegraph  and  telephone  lines  and  lines  of  water  trans- 
portation or  any  part  thereof,  necessary  for,  or  appertaining  to,  the  construction, 
maintenance  or  operation  of  such  lines  of  railway  or  any  such  extension  or  branch, 
telegraph  and  telephone  lines  and  lines  of  water  transportation  or  any  part 
thereof  ;  and  any  and  all  the  rents,  issues,  profits,  tolls  and  other  income  of  such 
lines  of  railway,  and  of  any  and  all  such  extensions,  branches,  telegraph  and 
telephone  lines  and  lines  of  water  transportation;  and  also  any  and  all  the 
rights,  privileges,  franchises,  properties,  real  or  personal,  rights  and  things, 
which  the  Railway  Company  may  or  shall  hereafter  possess,  or  become  entitled 
to  possess,  for  the  purposes  of,  or  in  connection  with,  such  lines  of  railway  or 
any  such  extension,  branch,  telegraph  and  telephone  lines  or  lines  of  water 
transportd,tion. 

Fifth.  Rolling  stock  and  equipment  upon  which  this  mortgage  either  is  a 
first  lien  or  ^\^ll  become  a  first  lien. 

(Here  follows  a  description  of  the  rolling  stock,  etc.) 
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Sixth.  The  right,  title  and  interest  of  the  Railway  Company  under,  in  and 
to  the  following  trackage  contracts  : 

(Here  follows  a  description  of  the  various  contracts.) 

Seventh.  All  leases  and  trackage  contracts  and  all  renewals  and  extensions 
of  any  and  all  leases  and  trackage  contracts  the  leasehold  or  other  rights  under 
which  now  are  or  at  any  time  hereafter  may  become  subject  to  this  indenture. 

Eighth.  The  following  bonds,  which  hereby  are  pledged  with,  and  (except  as 
hereinafter  specified)  delivered  to  the  Trustee  hereunder : 

(Here  follows  a  description  of  bonds  of  other  railroads  which  are  placed 
under  this  mortgage.) 

Ninth.  The  following  shares  of  capital  stock,  which  hereby  are  pledged 
with,  and  (except  as  hereinafter  specified)  delivered  to,  the  Trustee  hereunder. 

(Here  follows  a  description  of  shares  of  Capital  stock  of  other  railroads,  etc., 
placed  under  this  mortgage.) 

Tenth.  All  shares  of  the  capital  stock  of  the  aforesaid  last-named  eleven 
companies,  and  of  any  companies  successors  thereto,  which  the  Railwa3^  Com- 
pany now  owns,  except  qualifying  shares  held  by  directors,  or  to  which  it  is 
now  entitled  or  which  hereafter  it  may  acquire  or  to  which  hereafter  it  may 
become  entitled. 

Eleventh.  Any  and  all  property  of  every  name  and  nature,  including  stocks 
and  bonds,  from  time  to  time  hereafter  by  delivery  or  by  writing  of  any  kind 
for  the  purposes  hereof  conveyed,  mortgaged,  pledged,  assigned  or  transferred 
by  the  Railway  Company,  or  by  any  one  in  its  behalf,  to  the  Trustee,  who  hereby 
is  authorized  to  receive  any  property  at  any  and  all  times,  as  and  for  additional 
security,  and,  also,  when  and  as  hereinafter  provided,  as  substituted  secm-ity, 
for  the  payment  of  the  bonds  issued  or  to  be  issued  hereunder,  and  to  hold  and 
apply  any  and  all  such  property  subject  to  the  terms  hereof. 

To  HAVE  AND  TO  HOLD  the  premises,  railways,  properties,  real  or  personal, 
rights,  franchises,  estates,  appurtenances,  stocks  and  bonds,  hereby  conveyed 
and  assigned,  or  intended  to  be  conveyed  or  assigned,  unto  the  Trustee,  its  suc- 
cessor or  successors  and  assigns  forever ; 

Subject,  however,  as  to  the  properties  severally  embraced  therein,  or  sub- 
ject thereto,  to  the  several  indentures  hereinbefore  mentioned,  and  to  all  other 
existing  rights,  liens,  charges,  and  claims  of  record  upon  and  against  the  rail- 
ways, properties,  and  franchises  hereby  conveyed  and  mortgaged,  or  so  intended 
to  be; 

Subject,  also,  to  the  condition  that  nothing  in  this  indenture  is  intended, 
or  shall  be  construed,  (a)  to  limit  the  right  or  power  of  the  Railway  Company, 
which  hereby  is  expressly  reserved,  by  the  use  of  its  credit,  or  by  the  use  of  bouds 
issued,  or  to  be  issued  under  the  provisions  of  Sections  1  and  2,  or  either  of  them. 
Article  Two,  of  this  indenture,  or  in  any  manner  other  than  by  the  use  of  bonds 
issued  or  to  be  issued  under  the  provisions  of  Sections  3,  4  and  5,  or  any  of 
them.  Article  Two,  of  this  indenture,  or  their  proceeds,  to  construct  or  acquire 
lines  of  railway,  branches  or  extensions,  or  other  property  or  interests  therein, 
of  whatsoever  name  or  nature,  including  stocks  and  bonds,  free  from  the  lien 
hereof ;  or  (6)  to  subject  to  the  lien  of  this  indenture  any  hereafter-acquired 
property  of  the  Railway  Company,  other  than  the  underlying  bonds  specified 
in  Section  3,  Article  Two,  of  this  indenture,  and  other  than  as  expressly  granted 
in  the  granting  clause  of  this  indenture,  which  shall  be  purchased,  constructed 
or  acquired  in  any  manner  other  than  by  the  use  of  bonds  issued  or  to  be  issued 
under  the  provisions  of  Sections  3,  4  and  5,  or  any  of  them.  Article  Two,  of  this 
indenture,  or  their  proceeds ; 

But  in  trust,  nevertheless,  for  the  equal,  proper  and  proportionate  bene- 
fit and  security,  severally  and  respectively,  of  all  and  every  the  present  and 
future  holders  of  any  and  every  bond  issued  under  and  secured  by  this  inden- 
ture (which  hereinafter  are  termed  the  first  and  refunding  bonds),  as  well  all 
those  presently  issued  as  all  hereafter  issued  in  addition  thereto  or  by  way  of 
substitution  or  exchange,  in  accordance  with  the  terms  of  this  indenture,  and 
for  enforcing  the  payment  thereof  when  payable,  in  accordance  with  the  true 
intent  and  meaning  of  the  stipulations  of  this  indenture  and  of  the  said  bonds 
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and  interest  obligations  respectively,  without  preference,  priority  or  distinction, 
as  to  lien  or  otherwise,  of  any  one  bond  over  any  other  bond,  by  reason  of  pri- 
ority in  the  execution,  delivery  or  negotiation  thereof,  and  so  that  each  and  every 
bond,  issued  and  to  be  issued  as  aforesaid,  shall  have,  under  and  by  this  indenture, 
the  same  right,  lien  and  privilege  as  every  other  bond  of  the  issue ;  and  so  that 
the  principal  and  interest  of  every  such  bond  shall,  subject  to  the  terms  hereof, 
he  secured  hereby  equally  and  proportionately  with  every  other  such  bond,  as 
though  all  had  been  made,  executed,  delivered  and  negotiated  simultaneously 
with  the  execution  and  delivery  of  this  indenture ;  it  being  intended  that  the 
lien  and  security  of  all  such  bonds  shall  take  effect  from  the  day  of  the  date  of 
this  indenture,  without  regard  to  the  date  of  actual  issue,  sale  or  disposition 
thereof ;  and  so  that  the  lien  and  security  of  this  indenture,  and  of  all  bonds 
issued  hereunder,  shall  take  effect  from  the  day  of  the  date  hereof,  as  though 
upon  such  day  all  such  bonds  actually  had  been  issued,  sold,  and  delivered  to, 
and  were  then  in  the  hands  of,  innocent  holders  for  value. 

And  hereby  it  is  expressly  covenanted  that  all  such  bonds,  and  the  coupons 
for  interest  thereon,  are  to  be  issued,  authenticated,  delivered,  received  and 
negotiated,  and  that  the  mortgaged  and  pledged  properties  and  franchises  are 
to  be  held  by  the  Trustee,  subject  to  the  following  further  covenants,  conditions 
and  provisions,  viz : 

ARTICLE   ONE. 

FORM,  EXECUTION,  DELIVERY,  REGISTRY  AND  EXCHANGE  OF  BONDS. 

Section  1.  From  time  to  time,  the  first  and  refunding  bonds  shall  be 
executed  in  the  name  and  on  behalf  of  the  Railway  Company,  and  under  its 
corporate  seal,  by  the  President  or  any  Vice  President  and  the  Secretary  or 
any  Assistant  Secretary,  of  the  Railway  Company,  and  shall  be  delivered  to 
the  Trustee  for  authentication  by  it,  and,  thereupon,  as  provided  in  Article  Two 
hereof  and  not  otherwise,  the  Trustee  shall  authenticate  and  deliver  the  same. 
At  the  option  of  the  Railway  Company,  from  time  to  time,  any  such  bonds  may 
be  executed,  authenticated  and  delivered  originally  either  as  coupon  bonds  or  as 
registered  bonds. 

The  aggregate  amount  of  all  bonds,  which  may  be  issued  and  outstanding 
under  this  indenture  at  any  one  time,  shall  not  in  any  event  exceed  the  sum  of 
$600,000,000,  face  amount,  of  the  principal  thereof.  All  such  bonds  shall  bear 
interest  at  such  rate,  not  exceeding  five  per  centum  per  annum,  as  from  time  to 
time  shall  be  fixed  and  determined  by  the  board  of  directors  or  executive  comrnit- 
tee  of  the  Railway  Company  and  stated  in  the  resolution  of  the  board  or  executive 
committee  calling  for  the  authentication  and  delivery  of  bonds  by  the  Trustee, 
and  such  interest  shall  be  payable  semi-annually  on  the  first  day  of  January 
and  of  July  in  each  year. 

In  case  the  officers  who  shall  have  signed  and  sealed  any  such  bonds  shall 
cease  to  be  such  officers  of  the  Railway  Company  before  the  bonds  so  signed 
and  sealed  shall  have  been  actually  authenticated  and  delivered  by  the  Trustee, 
such  bonds  nevertheless  may  be  adopted  by  the  Railway  Company  and  be  issued, 
authenticated  and  delivered  as  though  the  persons  who  signed  and  sealed  such 
bonds  had  not  ceased  to  be  officers  of  the  Railway  Company.  The  coupons 
to  be  attached  to  such  bonds  shall  be  authenticated  by  the  engraved  signature 
of  the  present  Treasurer  or  Assistant  Treasurer  or  of  any  future  Treasurer  or 
Assistant  Treasurer  of  the  Railway  Company,  and  the  Railway  Company 
may  adopt  and  use  for  such  purpose  the  engraved  signature  of  any  person 
who  shall  have  been  such  Treasurer  or  Assistant  Treasurer  notwithstanding 
the  fact  that  he  may  have  ceased  to  be  such  Treasurer  or  Assistant  Treasurer 
at  the  time  when  such  bonds  shaU  be  actually  authenticated  and  delivered. 
Only  such  bonds  as  shall  bear  thereon  indorsed  an  authentication  substantially 
in  the  form  hereinbefore  recited,  executed  by  the  Trustee,  shaU  be  secured  by 
this  indenture  or  entitled  to  any  lien,  right  or  benefit  hereunder;  and  such 
authentication  by  the  Trustee  upon  any  such  bond  shall  be  conclusive  evidence 
that  the  bond  so  authenticated  has  been  duly  issued  hereunder  and  that  the 
holder  is  entitled  to  the  benefit  of  the  trust  hereby  created.  Before  authenti- 
cating or  delivering  any  coupon  bond,  all  coupons  thereof  then  matured,  in- 
eluding  coupon  No.  1  "and  all  others  numbered  consecutively  upwards,  shall 
be  cut  off,  canceled  and  thereafter  held  by  the  Trustee  until  destroyed  upon 
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demand  of  the  Railway  Company.  All  such  coupons,  upon  demand  of  the 
Railway  Company,  from  time  to  time,  shall  be  destroyed  by  and  in  the  pres- 
ence of  the  Trustee  and  a  representative  of  the  Railway  Company,  who,  there- 
upon, jointly  shall  execute,  in  triplicate,  written  certificates  of  the  destruction 
thereof  accurately  describing  and  identifying  therein  the  coupons  so  destroyed, 
one  of  which  certificates,  in  each  case,  shall  be  kept  and  preserved  by  the  Trus- 
tee and  the  other  two  whereof  bj^  the  Railway  Company.  The  Trustee  shall 
not  authenticate  or  deliver  any  registered  bond  bearing  interest  from  a  date 
more  than  six  months  prior  to  such  authentication.  On  request  of  the  Railway 
Company,  but  within  the  limitations  hereinafter  prescribed,  first  and  refunding 
bonds  shall  be  authenticated  and  delivered  hereunder  in  advance  of  the  regis- 
tration or  recording  of  this  indenture,  but  the  Railway  Company  ^\ith  all  con- 
venient speed  shall  cause  this  indenture  to  be  recorded. 

Section  2.  The  Railway  Company  will  keep  at  an  office  or  agency  to  be 
maintained  by  it  in  the  Borough  of  Manhattan  in  the  City  of  New  York,  or  at 
some  bank  or  trust  company  in  said  Borough,  a  sufficient  register  or  registers  of 
the  first  and  refunding  bonds  which,  at  all  reasonable  times,  shall  be  open  for 
inspection  bj^  the  Trustee ;  and,  upon  presentation  for  such  purpose,  the  Rail- 
way Company,  under  such  reasonable  regulations  as  it  may  prescribe,  will 
register  therein  any  first  and  refunding  bonds.  The  holder  of  any  first  and 
refunding  coupon  bond  may  have  the  ownership  thereof  registered  on  said 
books,  such  registry  being  noted  on  the  bond,  after  which  no  transfer  shall  be 
valid  unless  made  on  said  books  by  the  registered  holder  in  person  or  by  his 
attorney,  duly  authorized  in  ^\Titing,  and  noted  on  the  bond  ;  but  the  same'may 
be  discharged  from  registry  by  being  transferred  in  like  manner  to  bearer,  after 
which  it  shall  be  transferable  by  delivery ;  but  such  bond,  from  time  to  time, 
again  may  be  registered  or  transferred  to  bearer  as  before.  Such  registration 
shaU  not  affect  the  negotiability  of  the  coupons  belonging  to  any  coupon  bond ; 
but  every  such  coupon  shall  continue  to  pass  by  delivery  and  shall  remain 
payable  to  bearer. 

Section  3.  The  first  and  refunding  bonds  shall  be  issued  in  series  and  the 
bonds  of  each  series  shall  be  distinctively  designated  in  manner  as  prescribed 
by  resolution  of  the  board  of  directors  or  executive  committee  of  the  Railway 
Company.  All  bonds  bearing  the  same  rate  of  interest  shall  be  of  the  same 
series  but  may  be  of  different  denominations,  as  hereinafter  provided. 

Coupon  bonds  shall  be  for  $1000  each,  but  the  Railway  Companv,  in  its 
discretion,  from  time  to  time,  may  issue  coupon  bonds  for  $500  each  or  for  $100 
each.  The  serial  numbers  of  all  bonds  of  each  of  the  last-mentioned  denomi- 
nations, if  and  as  issued,  shall  immediately  be  preceded  by  the  prefix  letter  D, 
in  the  case  of  $500  bonds,  and  by  the  prefix  letter  C,  in  the  case  of  $100  bonds! 
They  shall  be  identical  in  all  respects  with  the  form  of  coupon  bond  for  $1000 
hereinbefore  set  out,  except  as  to  the  stated  face  amount  thereof  and  of  the  cou- 
pons thereto  attached.  Coupon  bonds  of  the  smaller  denominations,  and  all 
of  the  same  series  may  be  exchanged  for  a  coupon  bond  or  bonds  of  the  denomi- 
nation of  $1000  of  a  like  principal  amount  and  of  the  same  said  series.  When- 
ever any  such  coupon  bonds  of  the  smaller  denominations,  and  all  of  the  same 
series,  ha\ang  thereto  attached  all  unmatured  coupons,  shall  be  surrendered 
for  exchange  for  a  coupon  bond  or  bonds  of  the  denomination  of  $1000,  the  Rail- 
way Company  shall  issue  and  the  Trustee  shall  authenticate  and  deliver  in 
exchange  for  the  same,  in  like  principal  amount,  a  coupon  bond  or  bonds  of  the 
denomination  of  $1000,  which  shall  have  thereto  attached  all  unmatured  cou- 
pons and  shall  be  of  the  same  said  series. 

The  registered  bonds  may  be  of  the  denominations  of  $1000  or  of  such  mul- 
tiples thereof  as  the  board  of  directors  or  executive  committee  of  the  Railwav 
Company,  by  resolution  from  time  to  time,  may  authorize,  and  the  serial  num^- 
bers  of  all  bonds  of  each  such  separate  denomination,  as  issued,  shall  imme- 
diately be  preceded  by  such  distinctive  prefix  letter,  which  shall  be  the  same  in 
case  of  all  bonds  of  the  same  denomination,  as  the  board  of  directors  or  executive 
committee  of  the  Railway  Company  may  prescribe  by  resolution.  The  regis- 
tered bonds  shall  respectively  be  dated  the  day  of  issue,  if  an  interest  dav,  or 
if  not  an  interest  day,  then  the  last  preceding  interest  dav.  A  registered  bond 
of  a  denomination  larger  than  $1000  may  be  subdivided  "into  registered  bonds 
ot  a  denomination  not  less  than  $1000.  Whenever  a  registered  bond  shall  be 
surrendered  for  transfer  or  subdivision,  the  Railway  Company  shall  issue  and 
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the  Trustee  shall  authenticate  and  deliver,  upon  surrender  and  cancellation  of 
the  bond  or  bonds .  transferred  or  subdivided,  a  Uke  principal  amount  of  new 
registered  bonds  of  a  denomination  not  less  than  $1000,  of  the  same  series  as  the 
bonds  so  surrendered  and  canceled.  The  holder  of  any  registered  bond  maj- 
also  exchange  such  bond,  upon  surrender  and  cancellation  thereof,  for  coupon 
bonds  of  the  denomination  of  $1000  of  a  like  principal  amount,  having  thereto 
attached  all  unmatured  coupons,  of  the  same  series' as  the  registered  bond  so 
surrendered  and  canceled.  Whenever  any  coupon  bond  or  bonds  of  the  denomi- 
nation of  $1000,  together  with  all  unmatured  coupons  thereto  belonging,  shall 
be  surrendered  for  exchange  for  registered  bonds,  the  Railway  Company  shall 
issue  and  the  Trustee  shall  authenticate  and  deliver,  in  exchange  for  such 
coupon  bond  or  bonds,  a  like  principal  amount  of  registered  bonds  of  the  same 
series  as  the  coupon  bond  or  bonds  exchanged.  For  any  exchange  of  coupon 
bonds  for  coupon  bonds  of  another  denomination,  or  of  coupon  bonds  for  regis- 
tered bonds,  or  of  registered  bonds  for  coupon  bonds,  and  for  any  transfer  or 
subdivision  of  registered  bonds  without  coupons,  the  Railway  Company,  at  its 
option,  may  require  the  payment  of  a  sum  sufficient  to  reimburse  itself  for 
any  stamp  "tax  or  other  governmental  charge  or  other  expense  connected  there- 
with, and  also  of  the  further  sum  of  $1  for  each  new  bond  issued  upon  such 
exchange  or  transfer. 

Section  4.  As  to  all  registered  bonds  and  all  coupon  bonds  registered  as 
to  principal,  the  person  in  whose  name  the  same  shall  be  registered  shall  be 
deemed  and  regarded  as  the  owner  thereof,  for  all  purposes  of  this  indenture, 
and  thereafter  payment  of  or  on  account  of  the  principal  of  such  bond,  if  it  be 
a  registered  coupon  bond,  and  of  the  principal  and  interest,  if  it  be  a  registered 
bond  without  coupons,. shall  be  made  only  to  or  upon  the  order  in  writing  of 
such  registered  holder  thereof,  but  such  registration  may  be  changed  as  above 
provided.  All  such  payments  shall  be  vaUd  and  effectual  to  satisfy  and  discharge 
the  liabihty  upon  such  bonds  to  the  extent  of  the  sum  or  sums  so  paid.  The 
Railway  Company  and  the  Trustee  may  deem  and  treat  the  bearer  of  any  cou- 
pon bond,  which  shall  not  at  the  time  be  registered  as  to  principal,  and  the 
bearer  of  any  coupon  for  interest  on  such  bond,  whether  such  bond  shall  be 
registered  or  not,  as  the  absolute  owner  of  such  bond  or  coupon  for  the  purpose 
of  receiving  payment  thereof,  and  for  all  other  purposes  whatsoever,  and  the 
Railway  Company  and  the  Trustee  shall  not  be  affected  by  any  notice  to  the 
contrary. 

Section  5.  Until  the  first  and  refunding  bonds  can  be  engraved  and  printed, 
the  Railway  Company  may  execute  and  deliver  temporary  bonds,  which  may 
be  printed  or  lithographed,  registered  or  negotiable  by  delivery  and  substantially 
of  the  tenor  of  the  bonds  hereinbefore  recited,  except  that  no  coupons  shall  be 
attached  to  said  bonds  and  that  such  temporary  bonds  may  be  for  the  pay- 
ment of  $1000  or  any  multiple  thereof,  as  the  Railway  Company  shall  determine. 
All  such  temporary  bonds  shall  bear  upon  their  face  the  words :  ' '  Temporary 
First  and  Refunding  Mortgage  Gold  Bond,  Exchangeable  for  a  like  face  amount 
of  Engraved  Bonds"  and  shall  be  duly  authenticated  by  the  Trustee  in  the  same 
manner  as  the  bonds  hereinbefore  described,  and  such  authentication  shall  be 
conclusive  evidence  that  the  bond  so  authenticated  has  been  duly  issued  here- 
under, and  that  the  holder  is  entitled  to  the  benefit  of  the  trust  hereby  created. 
Such  temporary  bonds,  duly  issued  and  authenticated  hereunder,  upon  sur- 
render and  cancellation  thereof,  shall  be  exchangeable  for  engraved  bonds  to 
be  issued  hereunder  bearing  the  same  rate  of  interest.  Until  so  exchanged,  such 
temporary  bonds,  in  all  respects,  shall  be  entitled  to  the  lien  and  security  of  this 
indenture,  as  bonds  issued  and  authenticated  hereunder;  and  interest,  when 
and  as  payable,  shall  be  paid  and  the  payment  thereof  indorsed  thereon. 

Section  6.  In  case  any  coupon  bond  issued  under  this  indenture  or  the 
coupons  thereto  appertaining,  or  any  registered  bond  without  coupons,  shall 
become  mutilated  or  be  destroyed  or  lost,  the  Railway  Company,  in  its  discre- 
tion, may  issue,  and  thereupon  the  Trustee  shall  authenticate  and  deliver,  a  new 
bond  of  like  tenor  and  date,  bearing  the  same  serial  number,  in  exchange  and 
substitution  for  and  upon  cancellation  of  the  mutilated  coupon  bond  and  its 
coupons,  or  the  mutilated  registered  bond,  or  in  lieu  of  and  substitution  for  the 
coupon  bond  and  its  coupons  or  the  registered  bond  so  destroyed  or  lost.  The 
applicant  for  such  substituted  bond  shall  furnish  to  the  Railway  Company  and 
the  Trustee  evidence  of  the  destruction  or  loss  of  such  coupon  bond  and  its 
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coupons,  or  of  such  registered  bond  so  destroyed  or  lost,  wliich  evidence  shall  be 
satisfactory  to  the  Railway  Company  and  the  Trustee  respectively  in  their 
discretion  ;  and  said  applicant  also  shall  furnish  indemnity  satisfactory  to  both 
of  them  in  their  discretion. 

Section  7.  In  every  case  of  the  surrender  of  a  first  and  refunding  bond, 
or  first  and  refunding  bonds,  for  the  purpose  of  exchange,  transfer  or  subdivision, 
the  Trustee,  forthwith,  shall  cancel  such  surrendered  bond  or  bonds  and  coupons, 
and  thereafter  shall  hold  the  same  until  the  maturity  of  this  indenture,  unless 
otherwise  ordered  by  the  Railway  Company,  duly  authorized  by  an  appropriate 
resolution  of  its  board  of  directors  or  executive  committee  of  which,  in  every 
case,  a  copy  certified  under  its  corporate  seal  by  its  Secretary  or  an  Assistant 
Secretary  shall  be  delivered  to  the  Trustee. 

Section  8.  Nothing  in  this  indenture,  or  in  the  bondL  issued  hereunder, 
expressed  or  implied,  is  intended  or  shall  be  construed  to  give  to  any  person  or 
corporation,  other  than  the  parties  hereto  and  the  holders  of  bonds  issued  under 
or  secured  by  this  indenture,  any  legal  or  equitable  right,  remedy  or  claim  under 
or  in  respect  of  this  indenture  or  under  any  covenant,  condition  or  provision 
herein  contained ;  all  the  covenants,  conditions  and  provisions  hereof  being 
intended  to  be  and  being  for  the  sole  and  exclusive  benefit  of  the  parties  hereto 
and  of  the  holders  of  such  bonds. 

ARTICLE    TWO. 

ISSUE    OF    BONDS. 

The  Trustee  shall  authenticate  the  first  and  refunding  bonds  and  deliver 

the  same  as  follows :  ,       „      , .       ,       , 

Section  1.  $45,000,000,  face  amount,  of  the  first  and  refunding  bonds 
shall,  as  soon  as  may  be  after  the  execution  of  this  indenture,  and  without  any 
further  action  on  the  part  of  the  Railway  Company,  but  subject  to  the  provisions 
of  Section  7  of  this  Article,  be  authenticated  by  the  Trustee  and  be  delivered  to 
the  Railway  Companv,  upon  the  written  order  of  the  Railway  Company  signed 
by  its  President  or  a  Vice  President  and  by  its  Treasurer  or  an  Assistant  Treas- 
urer, under  its  corporate  seal.  The  bonds  so  delivered  to  the  Railway  Company 
or  their  proceeds,  shall  be  held  and  may  be  used  by  it  for  its  general  corporate 
purposes,  freed  and  discharged  from  any  restrictions. 

Section  2.  $30,000,000,  face  amount,  of  the  first  and  refunding  bonds  shall 
be  authenticated  by  the  Trustee  and  be  delivered  to  the  Railway  Company, 
from  time  to  time,  upon  the  written  order  of  the  Railway  Company  signed  by  its 
President  or  a  Vice  President  and  by  its  Treasurer  or  an  Assistant  Treasurer, 
under  its  corporate  seal,  accompanied  with  a  certificate  signed,  first,  by  the  Presi- 
dent or  a  Vice  President  or  the  Chief  Engineer,  and,  secondly,  by  the  Comptroller 
or  Auditor  or  Treasurer  of  the  Railway  Company,  stating  that  an  amount  of 
money  equal  to  the  then  value,  at  the  price  to  be  fixed  in  the  manner  prescribed 
in  Section  6  of  this  Article  and  set  out  in  such  certificate,  of  the  bonds  called 
for  in  such  written  order  of  the  Railv/ay  Company  has,  since  May  1,1911, 
been  expended  or  contracted  to  be  expended  by  the  Railway  Company  in  the 
acquisition  of  property,  including  shares  of  capital  stock,  or  any  interest  therein, 
and  bonds  (other  than  property  for  the  construction  or  acquisition  of  which 
and  shares  of  capital  stock  and  bonds  for  the  acquisition  or  retu-ement  of  which 
provision  has  been  made  under  Section  3,  Section  4,  or  Section  5  of  this  Article) 
which  the  Railway  Companv  lawfully  may  acquire.  The  Railway  Company 
also  shall  furnish  the  opinion  of  counsel  for  the  Railway  Company  to  the  effect 
that  the  Railway  Company  lawfully  may  acquire  the  property  covered  by  any 
such  certificate. '  Such  order,  certificate  and  opinion  shall  be  deemed  and  taken 
to  be  full  authority  and  protection  to  the  Trustee  for  its  authentication  and 
delivery  of  such  bonds  under  the  foregoing  provisions  of  this  sex-tion.  Ihe 
bonds  so  delivered  to  the  Railway  Company,  or  their  proceeds,  shall  be  held 
and  may  be  used  by  it  for  its  general  corporate  purposes,  freed  and  discharged 
from  any  restrictions.  „      ,.        ,       j 

Section  3.  $332,162,000,  face  amount,  of  the  first  and  refunding  bonds 
shall  be  reserved  to  be  executed  by  the  Railway  Company  and  to  be  authenti- 
cated and  delivered  by  the  Trustee,  from  time  to  time  for  the  purpose  of  ex- 
changing, redeeming,  purchasing,  retiring,  refunding  or  paying  at  or  before 
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maturity  the  following  bonds,  all  of  which  the  Railway  Companj^  heretofore  has 
assumed  and  agreed  to  pay  (excepting  bonds  described  in  subdivision  (a)  of 
this  section,  which  are  the  direct  obligations  of  the  Railway  Company)  and 
which  hereinafter  ai'e  called  underlying  bonds : 

(a)  $222,400,000  Northern  Pacific  Railway  Company  and  Great  Northern 
Railway  Company  four  per  cent,  bonds,  maturing  July  1,  1921,  the  same  being 
the  total  authorized  issue  thereof,  secured  under  the  trust  indenture  between  the 
Northern  Pacific  Railway  Company  and  the  Great  Northern  Railway  Company, 
parties  of  the  first  part,  and  The  Standard  Trust  Company  of  New  Yo/k, 
party  of  the  second  part,  dated  July  1,  1901,  and  by  the  deposit  thereunder, 
upon  the  terms  and  conditions  as  therein  stated,  of  shares  of  the  capital  stock 
of  the  Chicago,  Burlington  and  Quincy  Railroad  Company  of  an  aggregate  par 
value  equal  to  one-half  the  aggregate  face  value  of  all  such  bonds  outstanding ; 
of  which  bonds  .$215,227,000  are  outstanding  in  the  hands  of  the  public,  and  the 
remainder  hereafter  may  be  issued  upon  the  terms  and  subject  to  the  conditions 
as  set  forth  in  such  trust  indenture ; 

(Here  follows  a  description  of  other  underlying  bonds.) 

Whenever  the  Railway  Company  shall  tender  or  shall  cause  to  be  tendered 
to  the  Trustee  any  underlying  bonds,  with  all  unmatured  coupons  thereunto 
belonging,  whether  at,  before  or  after  the  maturity  or  the  payment  thereof,  the 
Trustee,  in  exchange  therefor,  shall  authenticate  and  deliver  to  the  Railway 
Company,  or  upon  its  order,  first  and  refunding  bonds  in  an  aggregate  principal 
sum  equal  to  the  face  amount  of  the  underlying  bonds  so  tendered  to  the  Trus- 
tee. Unless  canceled  in  accordance  with  the  provisions  of  this  indenture  and 
until  so  canceled,  all  underlying  bonds  delivered  to  the  Trustee  shall  be  held 
by  it  without  impairment  of  the  lien  of  such  underlying  bonds  and  as  additional 
security  under  this  indenture  and  upon  the  trusts  herein  declared. 

At  any  time  or  times  at  or  after  the  maturity  of  any  underlying  bonds,  or 
within  twelve  months  before  such  maturity,  the  Railway  Company  may  sell 
first  and  refunding  bonds  reserved  under  this  section  for  such  purpose,  in  order 
to  provide  the  means  to  purchase  such  of  the  underlying  bonds  as  shall  not 
theretofore  have  been  delivered  to  the  Trustee  and  be  held  by  the  Trustee  under 
this  indenture,  and  which  have  matured  or  are  to  mature  within  twelve  months  ; 
and  the  Trustee  shall  authenticate  and  shall  deliver  to  the  Railway  Company, 
or  upon  its  order,  first  and  refunding  bonds  in  an  aggregate  principal  sum  equal 
to  the  face  amount  of  such  underlying  bonds  as  have  matured,  or  are  to  mature 
within  twelve  months ;  provided,  that  an  amount  of  money  equal  to  the  face 
value  of  the  first  and  refunding  bonds  so  authenticated  and  delivered  simul- 
taneously shall  be  deposited  with  the  Trustee  in  exchange  therefor.  Out  of  the 
money  so  received  by  the  Trustee,  it  shall,  on  demand  of  the  Railway  Company 
and  upon  delivery  to  the  Trustee  of  the  underlying  bonds  so  purchased  by  the 
Railway  Company,  pay  to  the  Railway  Company,  or  upon  its  order,  a  sum  equal 
to  the  face  amount  of  such  underlying  bonds  so  purchased. 

A  certificate,  signed  by  the  President  or  a  Vice  President  and  by  the  Treas- 
urer or  an  Assistant  Treasurer  of  the  Railway  Company  as  to  any  facts  perti- 
nent to  the  right  under  this  section  to  authenticate  and  deliver  first  and  refund- 
ing bonds,  shall  be  conclusive  evidence  to  the  Trustee  of  such  facts,  and  full 
authority  for  the  action  of  the  Trustee  in  accordance  therewith. 

Whenever  any  first  and  refunding  bonds  reserved  under  this  section  shall 
be  found  to  be  unnecessary  for  use  for  the  purposes  specified  in  this  section, 
because  of  the  fact  that  any  underlying  bonds,  for  the  retirement  of  which  first 
and  refunding  bonds  are  reserved,  shall  have  been  otherwise  satisfied  and  dis- 
charged, all  such  first  and  refunding  bonds,  if  any,  remaining  unissued  under 
this  section  shall  become  and  be  subject  to  issue,  and  shall  be  authenticated  by 
the  Trustee  and  delivered  to  the  Railway  Company,  for  the  purposes  and  subject 
to  the  restrictions  specified  in  Section  5  of  this  Article,  in  addition  to  the  bonds 
reserved  for  issue  under  said  section. 

Section  4.  $100,000,000,  face  amount,  of  the  first  and  refunding  bonds 
shall  be  reserved  to  be  executed  by  the  Railway  Company,  and  to  be  authenti- 
cated and  delivered  by  the  Trustee,  from  time  to  time,  for  some  one  or  more  of 
the  purposes  specified  in  this  section,  but  subject  to  the  restrictions  in  this  sec- 
tion and  only  at  a  rate  not  exceeding  in  the  aggregate  $3,000,000  of  such  bonds 
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for  each  calendar  year,  beginning  January  1,  1911 ;  it  being  understood  that  any 
portion  of  such  bonds  which  shall  not  be  authenticated  and  deUvered  in  any 
calendar  year  may  be  authenticated  and  deli^-ered  at  any  time  thereafter  in 
addition  to  the  $3,000,000  of  said  bonds  which  may  be  authenticated  and 
delivered  in  any  subsequent  year. 

(A)  The  purposes  for  which  such  $100,000,000  of  reserved  bonds,  from 
time  to  time,  shall  Le  executed,  authenticated  and  deUvered,  and  for  which  such 
bonds  and  their  proceeds  may  be  used  are  : 

(0)  the  construction,  purchase  or  acquisition,  subsequent  to  January  1, 
1911,  of  lines  of  railways,  extensions  or  branches,  telegraph  or  telephone  lines, 
terminal  properties,  depots,  yards,  shops,  machinery,  tools,  docks,  wharves, 
ferries,  landings,  boats,  rolling  stock  and  other  equipment,  additional  main  or 
other  tracks,  and  other  acquisitions,  additions,  improvements  and  betterments 
upon,  along  or  appertaining  to,  or  for  use  in  connection  with  or  in  extension  of, 
any  lines  of  railway,  branches,  telegraph  or  telephone  lines  at  the  time  subject 
to  this  indentiu-e,  or  which  at  the  time  of  such  construction  or  acquisition  shall 
be  leased  by  the  Railway  Company  for  a  term  expiring  subsequent  to  July  1, 
1961,  and  the  leasehold  interest  of  the  Railway  Company  wherein  shall  be  sub- 
ject to  this  indenture,  or  which  shall  be  owned,  or  leased  for  a  term  expiring 
subsequent  to  July  1,  1961,  by  any  other  company  of  whose  capital  stock  the 
greater  part  shall  be  owned  by  the  Railway  Company  and  be  pledged  under 
this  indenture ; 

(b)  to  reimburse  the  Railway  Company  for  moneys  at  any  time  subsequent 
to  January  1,  1911,  expended  or  advanced  by  it  for  any  of  the  aforesaid 
purposes. 

(B)  The  restrictions  subject  to  which  the  bonds  reserved  under  this  section, 
from  time  to  time,  shall  be  authenticated  and  delivered,  are  as  follows,  viz. : 

(1)  Before  authenticating  and  delivering  bonds  under  this  section,  there 
shall  be  delivered  to  the  Trustee  a  copy  of  a  resolution  of  the  board  of  directors 
or  of  the  executive  committee  of  the  Railway  Company,  certified  under  its  cor- 
porate seal  by  its  Secretary  or  an  Assistant  Secretary,  calling  for  the  authenti- 
cation and  delivery  of  a  specified  amount  of  such  bonds,  not  greater  than  the 
amount  then  issuable  under  this  section,  and,  unless  required  for  reimbursement 
of  the  Railway  Company  in  respect  of  previous  expenditures,  directing  the 
officers  of  the  Railway  Company  to  set  aside  such  amount  of  bonds  or  then-  pro- 
ceeds separate  and  apart  from  any  other  assets  and  funds  of  the  Railway  Com- 
pany, and  to  use  the  same  only  for  purposes  authorized  by  this  section ; 

(2)  In  every  instance  before  authenticating  or  dehvering  any  bonds  reserved 
under  this  section,  except  bonds  issuable  for  the  calendar  year  1911,  which 
on  its  request,  made  in  accordance  Avith  the  preceding  subdivision  (1),  shall 
be  deUvered  to  the  Railway  Company  upon  the  execution  of  this  indenture,  tliR 
Trustee  shall  require  the  Railway  Company  to  furnish,  in  addition  to  such 
certified  copy  of  a  resolution  of  its  board  of  directors  or  executive  committee, 
a  certificate  or  certificates  signed,  first,  by  the  President  or  a  Vice  Preisdent  or 
the  Chief  Engineer,  and,  secondly,  hy  the  Comptroller  or  Auditor  or  TreasiU'er  of 
the  Railway  Company  stating  :. 

(a)  That  all  bonds  previously  authenticated  and  delivered  under  this 
section,  in  respect  of  which  no  such  certificate  previously  shall  have  been  fur- 
nished, or  the  proceeds  of  all  such  bonds,  actually  have  been  used  for,  or  actually 
appropriated  and  set  aside  for,  specific  liabilities  actually  incurred  for  purposes 
authorized  by  this  section  or  for  some  one  or  more  of  them,  or  actually  have  lieen 
used  to  reimburse  the  Railway  Company  as  aforesaid  —  indicating  the  partic- 
ular property  acquired  or  constructed  or  contracted  for,  and  whether  acquired, 
constructed  or  contracted  for,  by  or  on  behalf  of  the  Railway  Company  or  any 
other  and  what  other  company,  or  the  kind  or  class  of  betterments  or  impro\^e- 
ments  made  or  contracted  for,  and  on  behalf  of  what  company,  and  the  amount 
of  bonds  or  proceeds  of  bonds  or  other  cash,  used  or  applied  or  actually  appro- 
priated and  set  aside  for  each  such  purpose ; 

(6)  That  the  price  paid  or  liability  incurred  for  such  purchase  or  construc- 
tion, or  for  such  acquisition,  or  for  such  betterments,  improvements  or  other 
property,  was  not  in  excess  of  the  fair  value  of  such  property  or  of  such  work, 
that  no  part  thereof  has  been  reimbursed  to  the  Raihvay  Company  out  of  moneys 
received  from  the  Trustee  imder  any  of  the  provisions  of  this  indenture  and  that 
the  bonds  included  in  such  certificate  were  sold,  disposed  of  or  otherwise  ae- 
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counted  for,  at  not  less  than  their  fair  market  value  at  the  time  of  such  sale, 
disposition  or  accounting ; 

(c)  In  case  of  the  acquisition  or  construction  of,  or  contract  for,  additional 
i:)roperty,  such  certificate  also  shall  state  whether  such  property  is  known  or 
believed  to  be  subject  to  any  lien  or  charge  except  undetermined  liens  or  ordi- 
nary operating  accounts  or  charges  incidental  to  construction,  and  whether  such 
property  has  become  or  will,  on  the  acquisition  thereof,  become  subject  to  the 
lien  of  this  indenture  as  a  first  charge  except  as  aforesaid,  and,  if  not,  the  liens 
prior  to  this  indenture  thereon  or,  on  the  acquisition  thereof,  attaching  thereto ; 
and  such  certificate  shall  specify  the  amount  of  any  such  prior  lien  or  charge 
(other  than  as  aforesaid),  known  or  believed  to  exist  or  attaching  or  to  attach 
thereto ; 

(d)  Any  such  certificate  under  this  section  may  state  any  other  facts  per- 
taining to  the  right  to  certify  and  deliver  bonds  hereunder.  The  same  officer 
or  officers  of  the  Railway  Company  need  not  certify  to  all  the  facts  required  to 
be  certified  to  under  the  provisions  of  this  section,  but  different  officers  may 
certify  to  different  facts  respectively. 

(3)  No  bonds  reserved  under  this  Section  4  shall  be  authenticated  and 
delivered  for  or  in  respect  of  the  construction,  purchase  or  acquisition  of  property 
subject  to  any  lien  or  charge  certified  as  aforesaid,  unless  or  until  the  Trustee 
shall  have  reserved  thereout  of  an  amount  of  first  and  refunding  bonds  equal, 
at  the  rate  at  which  the  residue  of  said  bonds  shall  then  be  taken  by  the  Railway 
Company,  to  the  aggregate  amount  of  such  certified  liens  and  charges,  other  than 
liens  or  charges  prior  to  this  indenture  attaching  to  such  property  by  virtue  of 
the  provisions  contained  in  any  mortgage  upon  or  against  the  railways  or  prop- 
erty of  the  Railway  Company  or  of  the  company  by  or  on  whose  behalf  such 
acquisition  or  construction  shall  be  made  and  other  than  deferred  payments 
under  conditional  sale  agreements  and  leases  for  the  acquisition  of  equipment. 
Whenever  thereafter  any  such  certified  liens  and  charges,  in  respect  of  which 
such  reservations  shall  be  made,  shall  be  paid  or  be  satisfied,  or  shall  be 
acquired  and  be  subjected  to  the  lien  hereof,  then  a  proportionate  amount 
of  the  first  and  refunding  bonds  so  reserved  by  the  Trustee  under  this  clause 
shall  be  delivered  by  the  Trustee  to  the  Railway  Company,  or  upon  its  order, 
to  that  the  amount  of  such  bonds  held  by  the  Trustee  under  this  clause  at  all 
times  shall  be  equal,  at  the  rate  aforesaid,  to  the  amount  of  such  liens  and  charges 
remaining  unsatisfied  or  not  subjected  to  the  lien  thereof. 

(4)  A  certificate  signed  by  one  of  the  officers  first  above  designated  and  one 
of  the  officers  secondly  above  designated  in  the  preceding  clause  (2),  or  a  certifi- 
cate having  indorsed  thereon  or  annexed  thereto  a  written  statement  of  such 
officers  in  the  form  in  clause  (2)  of  this  paragraph  (B)  specified,  shall  be  received 
by  the  Trustee  as  conclusive  evidence  of  any  statements  therein  contained  per- 
taining to  the  right  to  authenticate  and  deliver  bonds  pursuant  to  this  section, 
and  shall  be  full  protection  to  it  for  its  action  on  the  faith  thereof. 

The  Railway  Company  shall  execute,  or  shall  cause  to  be  executed,  any 
conveyances  or  instruments  of  further  assurance  that  may  be  necessarj^  for  the 
purpose  of  effectually  subjecting  to  the  lien  and  operation  of  this  indenture  any 
new  property  so  acquired  by  the  Railway  Company  and,  also,  in  case  of  any 
construction  upon  or  acquisition  for  any  railway  under  lease  to  the  Railway 
Company,  the  Railway  Company  shall  execute,  or  cause  and  procure  to  be 
executed,  such  instruments  as  may  be  necessary  to  subject  the  property  so  con- 
structed or  acquired  to  the  lease  under  which  any  such  railway  is  held,  and,  also, 
the  Railway  Company  shall  furnish  the  written  opinion  of  counsel  for  the 
Railway  Company  to  the  effect  that  such  conveyances  or  other  instruments  are 
sufficient  for  such  purposes  or  that  no  conveyance  or  instrument  of  further  assur- 
ance is  necessary  for  the  purposes  aforesaid.  Such  resolutions,  statements, 
certificates  and  opinion  shall  be  deemed  and  shall  be  taken  to  be  full  authority 
and  protection  to  the  Trustee  for  its  authentication  of  such  bonds  under  the 
foregoing  provisions  of  this  section. 

Section  5.  The  remaining  $92,838,000,  face  amount,  of  the  first  and  re- 
funding bonds  shall  be  reserved  to  be  executed  by  the  Railway  Company, 
and  to  be  authenticated  and  delivered  by  the  Trustee,  from  time  to  time,  for 
the  acquisition  by  the  Railway  Company  after  January  1,  1912,  or  to  reimburse 
it  for  moneys  which  may  be  expended  by  it,  after  January  1,  1912,  for  the 
acquisition,  of : 
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(a)  bonds  of  any  company  or  companies  ; 

(6)  shares  of  the  capital  stock,  or  Voting  Trust  Certificates  representing 
the  same,  of  any  company  or  companies  in  an  amount  constituting  at  least  a 
majority  of  all  shares,  therein,  outstanding  and  having  voting  power ; 

(c)  shares  of  the  capital  stock,  or  Voting  Trust  Certificates  representing  the 
same,  of  any  company  or  companies,  the  majority  of  whose  shares,  having 
voting  power,  previously  shall  have  been  pledged  under  this  indenture ; 

{d)  shares  of  the  capital  stock,  or  Voting  Trust  Certificates  representing 
the  same,  of  any  depot,  terminal  or  transfer  company,  or  other  company,  hav- 
ing the  right  to  furnish  to  railway  companies  station,  terminal  or  transfer 
facilities,  the  facilities  of  which,  or  any  part  whereof,  the  Railway  Company 
shall  have  the  right  to  use. 

Whenever  the  Railway  Company  shall  tender  or  shall  cause  to  be  tendered 
to  the  Trustee  bonds  or  shares  of  capital  stock  as  in  this  section  hereinbefore 
described  and  set  forth  either  in  subdivisions  (a),  (b),  (c)  or  (d),  accompanied 
with  a  certificate  or  certificates  of  the  President  or  a  Vice  President  and  the 
Comptroller  or  Auditor  or  Treasurer  of  the  Railway  Company,  stating  the 
actual  amount  of  money  expended  or  of  obligation  incurred  by  the  Railway 
Company  in  the  acquisition  of  such  bonds  or  shares  of  capital  stock,  and  stating 
further,  in  the  case  of  shares  of  capital  stock  of  any  depot,  terminal  or  transfer 
company,  or  other  company  having  the  right  to  furnish  to  railway  companies 
station,  terminal  or  transfer  facilities,  that  the  Railway  Company  has  the  right 
to  use  the  facilities  of  such  depot,  terminal  or  transfer  company,  the  Trustee, 
in  exchange  therefor,  shall  authenticate  and  deliver  to  the  Railway  Company 
upon  its  request,  or  upon  its  order,  fii-st  and  refunding  bonds  in  an  aggregate 
principal  sum  equal,  at  the  price  to  be  fixed  in  the  manner  prescribed  in  Section 
6  of  this  Article,  and  set  out  in  such  certificate  or  certificates,  to  the  amount  of 
money  so  shown  to  be  expended  or  of  obligation  so  shown  to  have  been  incurred 
by  the  Railway  Company  in  the  acquisition  of  the  bonds  or  shares  of  capital 
stock  so  tendered  to  the  Trustee.  Together  with  such  certificate,  therei  shall  be 
delivered  to  the  Trustee  any  such  bonds  or  shares  of  capital  stock,  properly 
assigned  in  blank  for  transfer,  so  acquired,  and  the  Railway  Company  shall 
execute  or  shall  cause  to  be  executed  any  conveyances  or  instruments  of  further 
assurance  that  may  be  necessary  for  the  purpose  of  effectually  subjecting  to  the 
lien  and  operation  of  this  indenture,  as  a  first  charge  thereon,  any  such  bonds  or 
shares  of  capital  stock  so  acquired  by  the  Railway  Company ;  and,  also,  the 
Railway  Company  shall  furnish  the  written  opinion  of  counsel  for  the  Railway 
Company  to  the  effect  that  such  conveyances  or  other  instruments  are  sufficient 
for  that  purpose,  or  that  no  conveyances  or  instrurnents  of  further  assurance 
are  necessary  for  the  purpose  aforesaid.  Such  certificates  and  opinion  shall 
be  deemed  and  shall  be  taken  to  be  full  authority  and  protection  to  the  Trustee 
for  its  authentication  and  delivery  of  such  bonds  under  the  foregoing  provisions 
of  this  section. 

If  the  board  of  directors  of  the  Railway  Company  shall  determine,  by  the 
affirmative  vote  of  two-thirds  of  all  the  directors,  that  any  bonds  remaining 
unissued,  either  under  Section  2  or  Section  4  of  this  Article,  no  longer  shall  be 
reserved  for  any  of  the  purposes  for  which  under  either  of  such  sections  such 
bonds  may  be  issued,  the  bonds  which  it  has  been  so  determined  no  longer  shall 
be  reserved  for  any  of  such  purposes  thereupon  shall  become  and  be  subject 
to  issue,  and  at  the  request  of  the  Railway  Company  shall  be  authenticated  by 
the  Trustee  and  delivered  to  the  Railway  Company,  for  the  purposes  and  sub- 
ject to  the  restrictions  specified  in  this  Section  5. 

Section  6.  Whenever,  under  Section  2,  Section  4  or  Section  5  of  this  Article, 
the  Railway  Company  shall  be  entitled  to  the  authentication  and  delivery  of 
first  and  refunding  bonds  in  reimbursement  of  expenditiu-es  theretofore  made  or 
contracted  to  be  made  by  it,  the  Railway  Company  may  take  and  accept  such 
bonds  at  prices  to  be  fixed  by  resolution  of  its  board  of  directors  or  of  its  execu- 
tive committee,  but  not  in  any  case  less  than  the  average  price  for  which  such 
bonds  shall  have  been  sold  on  the  New  York  Stock  Exchange  diu-ing  the  previous 
calendar  month,  if  there  shall  have  been  any  such  sales  of  such  bonds. 

Section  7.  In  addition  to  all  other  requirements  of  this  indenture,  anything 
herein  contained  to  the  contrary  notwithstanding,  bonds  shall  not,  in  any  case, 
be  authenticated  by  the  Trustee  and  delivered  to  the  Railway  Company,  or 
upon  its  order,  unless,  prior  to  each  authentication  and  delivery  thereof,  the 
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same  shall  be  duly  authorized  and  called  for  by  an  appropriate  resolution  of  the 
board  of  directors  or  executive  committee  of  the  Railway  Company  and  a  copy 
thereof,  certified  under  its  corporate  seal  by  its  Secretary  or  an  Assistant  Secre- 
tary, shall  be  delivered  to  the  Trustee. 

»  ARTICLE  THREE. 

REDEMPTION   BONDS  ON  OR  SUBSEQUENT  TO  JANUARY  1,    1941. 

Section  1.  The  entire  issue  of  first  and  refunding  bonds  at  the  time 
outstanding  may  be  redeemed,  at  the  option  of  the  Railway  Company,  on  or  at 
any  time  subsequent  to  January  1,  1941,  at  five  per  centum  premium  and 
accrued  interest,  provided  that  notice  of  such  election  of  the  Railway  Company 
shall  have  been  given  in  two  daily  newspapers  of  general  circulation  in  the  City 
of  Xew  York,  three  times  a  week  for  nine  successive  weeks  commencing  not 
more  than  ninety  days  prior  to  the  day  on  which  such  redemption  is  to  be 
made,  stating  such  election  on  the  part  of  the  Railway  Company  and  that  the 
interest  on  the  first  and  refunding  bonds  then  outstanding  will  cease  on  said 
day,  and  requiring  that  said  bonds  be  then  presented  for  redemption.  Notice 
having  been  so  given,  all  the  first  and  refunding  bonds  then  outstanding  shall, 
on  the  day  designated  in  such  notice,  become  due  and  payable  at  the  office 
or  agency  of  the  Railway  Company  in  the  City  of  Xew  York,  ^^th  a  premium 
of  five  per  centum  and  the  accrued  interest  thereon  to  such  date  of  redemption, 
and  from  and  after  such  date  (unless  the  Railway  Company  shall  make  default 
in  the  payment,  or  provision  for  payment,  of  said  bonds)  interest  on  all  the  first 
and  refunding  bonds  then  outstanding  shall  cease,  and,  on  presentation  thereof, 
in  accordance  with  such  notice,  the  principal  of  said  bonds,  together  with  a 
premium  of  five  per  centum  and  the  accrued  interest  to  such  date  of  redemption, 
shall  be  paid  by  the  Railway  Company. 

Section  2.  On  the  deposit  with  the  Trustee  of  the  amount  necessary  so 
to  redeem  all  said  outstanding  bonds,  together  with  proof  satisfactory  to  the 
Trustee  of  the  due  pubUcation  of  such  notice  of  redemption,  and  the  payment 
to  the  Trustee  of  its  reasonable  compensation,  expenses  and  disbursements  then 
unpaid,  the  Trustee  shall  cancel  and  satisfy  this  mortgage  and  deed  of  trust,  and 
assign  and  deUver  to  the  Railway  Company  all  stocks,  bonds  and  other  indebted- 
ness or  property  held  by  it  hereunder. 

ARTICLE  FOUR. 

particular  covenants  of  the  railway  company. 
The  Railway  Company  covenants  as  hereinafter  in  this  article  set 

FORTH : 

Section  1.  The  Railway  Company  duly  and  punctually  will  pay  the  prm- 
cipal  and  interest  of  every  bond  issued  under  this  indenture,  at  the  dates  and  the 
place  and  in  the  manner  mentioned  in  such  bonds,  or  in  the  coupons  thereto 
belonging,  according  to  the  true  intent  and  meaning  thereof,  without  deduction 
from  either  principal  or  interest  for  any  tax  or  taxes  which  the  Railway  Company 
or  the  Trustee,  or  either  of  them,  may  be  required  to  pay  or  to  retain  therefrom, 
under  or  by  reason  of  any  present  or  future  law  of  the  United  States  of  America, 
or  of  any  state,  county  or  municipality  therein,  the  payment  of  which  tax  or 
taxes  the  Railway  Company  hereby  assumes.  The  interest  upon  the  coupon 
bonds  shall  be  payable  only  upon  presentation  and  surrender  of  the  several 
coupons  for  such  interest  as  they  respectively  mature,  and  when  paid,  such 
coupons  forthwith  shall  be  canceled.  The  interest  on  the  registered  bonds 
without  coupons  shall  be  payable  only  to  the  registered  holders  thereof. 

In  order  to  prevent  any  accumulation  of  coupons  and  claims  for  interest 
after  maturity,  the  Railway  Company  will  not,  directly  or  indirectly,  extend  or 
assent  to  the  "extension  of  the  time  for  the  payment  of  any  coupon  or  claim  for 
interest  on  any  of  the  first  and  refunding  bonds ;  and  the  Railway  Company 
will  not,  directly  or  indirectly,  be  a  party  to  or  approve  of  any  such  arrangement 
bj^  purchasing  or  funding  said  coupons  or  claims  for  interest  or  in  any  other 
manner. 

Section  2.     The  Railway  Company  shall  not  and  will  not  issue  or  permit 
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to  be  issued  any  additional  bonds  under  the  mortgages  or  trust  indentures,  or 
any  of  them,  securing  the  underlying  bonds  mentioned  in  Section  3,  Article  Two, 
of  this  indenture,  excepting  only  and  reserving  the  right  to  cause  to  be  issued, 
under  the  trust  indenture  securing  the  aforesaid  joint  four  per  cent,  bonds  of  the 
Northern  Pacific  Railway  Company  and  the  Great  Northern  Railway  Com- 
pany, in  accordance  with  the  terms  of  the  said  trust  indenture,  additional 
bonds  to  the  amount  of  $7,173,000,  face  value. 

Section  3.  All  railways,  franchises,  bonds,  stocks  and  other  property  of 
every  kind,  by  the  granting  clauses  covenanted  to  be  conveyed  or  pledged  to 
the  Trustee  under  this  indenture,  or  in  respect  of  the  construction  or  acquisition 
whereof  bonds  under  this  indenture  shall  be  authenticated  and  be  issued  as 
hereinbefore  provided  (except  property  —  including  shares  of  capital  stock 
or  any  interest  therein  and  bonds  —  in  respect  of  the  construction  or  acquisi- 
tion of  which  first  and  refunding  bonds  shall  be  authenticated  under  the  provis- 
ions of  Sections  1  and  2,  or  either  of  them,  Article  Two,  of  this  indenture), 
and  all  underlying  bonds  which  hereafter  may  be  acquired  by  the  Railway  Com- 
pany, immediately  upon  the  acquisition  thereof  by  the  Railway  Company, 
and  without  any  further  conveyance  or  assignment,  shall  become  and  be  subject 
to  the  lien  of  this  indenture  as  fully  and  completely  as  though  now  owned  by 
the  Railway  Company  and  specifically  described  in  the  granting  clauses  hereof ; 
but  at  any  and  all  times  the  Railway  Company  will  execute  and  deliver  any  and 
all  such  further  assurances  or  conveyances  or  assignments  thereof  as  the  Trustee 
reasonably  may  direct  or  require,  for  the  purpose  of  expressly  and  specifically 
subjecting  the  same  to  the  lien  of  this  indenture ;  and,  also,  the  Railway  Com- 
pany will  do,  execute,  acknowledge  and  deliver,  or  cause  to  be  done,  executed, 
acknowledged  and  delivered,  all  and  every  such  further  acts,  deeds,  conveyances, 
transfers  and  assurances  in  the  law,  for  the  better  assuring,  conveying,  assign- 
ing and  eonfii-ming  unto  the  Trustee  all  and  singular  the  hereditaments  and 
premises,  estates  and  property  herebj^  conveyed  or  assigned,  or  intended  so  to 
be,  or  which  the  Railway  Company  may  be  or  hereafter  become  bound  to 
convey  or  assign  to  the  Trustee,  as  the  Trustee  reasonably  shall  require. 

Section  4.  The  Railway  Company  shall  not  and  will  not  suii'er  or  permit 
any  default  wherefor  any  lessor  may  terminate  any  lease  of  any  railways,  fran- 
chises or  property  now  existing  or  hereafter  made  to  the  Railwaj^  Company, 
or  to  any  other  company  of  whose  capital  stock  the  greater  part  of  the  amount 
at  that  time  outstanding  shall  then  be  subject  to  the  lien  of  this  indenture.  In 
case  and  whenever  default  shall  be  made  in  paying  any  sum  stipulated  to  be 
paid  in  any  such  present  or  future  lease,  the  Trustee,  without  affecting  any  of 
its  rights  hereunder,  from  time  to  time,  in  its  discretion,  may  itself  pay  any  sum 
so  in  default,  and  thereupon  shall  have,  and  forthwith  may  assert,  a  lien  for 
such  advances  upon  the  trust  estate  and  the  proceeds  thereof,  which  lien  shall 
be  entitled  to  priority  in  rank  and  to  priority  in  payment  from  the  income 
and  profits  of  the  trust  estate  over  the  first  and  refunding  bonds. 

The  Railway  Company  will  not  voluntarily  create  or  suffer  to  be  created 
any  debt,  lien  or  charge  which  would  be  prior  to  the  lien  of  this  indenture  upon 
the  mortgaged  and  pledged  premises,  or  any  part  thereof,  or  upon  the  income 
thereof;  and,  within  three  months  after  the  same  shall  accrue,  the  Railway 
Company  will  pay  or  cause  to  be  discharged,  or  will  make  adequate  provision 
to  satisfy  and  discharge,  all  lawful  claims  and  demands  of  mechanics,  laborers 
and  others  which,  if  unpaid,  might  by  law  be  given  precedence  to  this  indenture 
as  a  lien  or  charge  upon  the  trust  estate^  or  any  part  thereof,  or  the  income 
thereof ;  provided,  that  nothing  in  tliis  section  contained  shall  require  the  Rail- 
way Company  to  pay  any  such  debt,  lien  or  charge  so  long  as  it,  in  good  faith, 
shall  contest  the  validity  thereof. 

Section  .5.  The  Railway  Company,  from  time  to  time,  will  pay  and  dis- 
charge, or  cause  to  be  paid  and  discharged,  all  taxes,  assessments  and  govern- 
mental charges  (the  lien  whereof  would  be  prior  to  the  lien  hereof)  lawfully 
imposed  upon  the  trust  estate,  or  upon  any  part  thereof,  or  upon  the  income  or 
profits  thereof,  all  taxes,  assessments  and  governmental  charges  lawfully  imi)osed 
upon  the  lien  or  interest  of  the  Trustee  in  respect  of  such  premises  or  income,  and 
all  stock  and  bond  transfer  taxes  and  disbursements,  wiiich  the  Trustee  maj^  be 
obliged  to  pay  or  incur  in  the  performance  of  its  duties  hereunder,  so  that  the 
hen  and  priority  of  this  indenture  shall  be  fully  preserved  at  the  cost  of  the 
Railw^ay  Company,  without  expense  to  the  Trustee  or  the  bondholders ;    -pro- 
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vided,  however,  that  the  Railwaj-  Companj^  shall  have  the  right  to  contest  any- 
such  tax,  assessment  or  charge,  and,  pending  such  contest,  may  delay  or  defer 
the  paj'ment  thereof. 

Section  6.  The  Railway  Company  will  pay,  or  cause  to  be  paid,  the 
interest  on  all  underlying  bonds  not  held  by  the  Trustee  hereunder,  as  and 
when  such  interest  shall  become  payable ;  and,  when  due,  it  will  pay,  or  cause 
to  be  paid,  the  principal  of  said  underlying  bonds  or  cause  the  same  to  be  ac- 
quired and  pledged  under  this  indenture. 

Section  7.  Upon  the  discharge  of  any  indenture  or  trust  agreement  under 
which  they  may  be  pledged,  assigned  or  held,  and  to  which  they  may  be  subject, 
the  shares  of  stock  and  bonds  assigned  to  the  Trustee  by  the  granting  clauses 
of  this  indenture,  or  by  the  terms  hereof  becoming  subject  to  the  hen  of  this 
indenture,  forthwith  shall  be  assigned  and  delivered  to  the  Trustee,  to  be  held 
and  disposed  of  by  it,  subject,  in  all  respects,  to  the  lien  and  operation  of  this 
indenture,  as  security  for  the  payment  of  the  first  and  refunding  bonds. 

Section  8.  The  Railway  Company,  at  all  times,  shall  and  will  diligently 
preserve  all  the  rights  and  franchises  to  it  granted  and  upon  it  conferred,  and 
maintain,  preserve  and  keep  the  rolling  stock,  fixtures  and  appurtenances  and 
every  part  and  parcel  thereof,  in  good  repair,  working  order  and  condition,  and 
will  keep  the  railways,  premises  and  estate  subject  to  this  indenture  supplied  with 
all  necessary  motive  power,  roUing  stock  and  equipment,  and,  from  time  to  time, 
shall  and  will  thereto  make  all  needful  and  proper  repairs,  renewals  and  replace- 
ments, useful  and  proper  alterations,  additions,  betterments  and  improvements. 

Section  9.  The  Railway  Company  will  not  sanction  or  permit  any  issue  of 
additional  shares  of  capital  stock  of  any  company,  of  whose  capital  stock  the 
greater  part  shall  be  pledged  or  assigned  hereunder,  or  (except  as  herein  other- 
wise provided)  the  issue  of  any  bonds  of  any  such  company,  or  the  creation  of 
any  mortgage  or  other  lien  upon  the  railroad  or  property  of  any  such  company, 
unless  simultaneously  there  shall  be  made  effective  provision  that  such  indebt- 
edness and  the  evidences  thereof,  and  such  bonds  issued  and  such  rnortgage  or 
other  lien,  and  all  such  additional  stock  (or  such  part  of  such  additional  stock 
as  shall  be  proportionate  to  the  part  of  such  entire  issued  capital  stock  previously 
subject  to  this  indenture),  forthwith,  upon  the  issue  or  creation  thereof,  shall 
be  pledged  with  or  assigned  to  the  Trustee  hereunder ;  and  all  such  additional 
stock  shall  be  fully  paid  and  non-assessable. 

Except  as  herein  otherwise  expressly  provided,  the  Railway  Company  un- 
less with  the  consent  of  the  Trustee,  will  not  sanction  or  permit  any  company, 
of  whose  capital  stock  the  greater  part  shall  be  pledged  or  assigned  hereunder, 
to  sell  or  otherwise  dispose  of  its  railroad  or  property  or  any  part  thereof,  except 
to  the  Railway  Company  or  to  some  other  company  of  whose  capital  stock  the 
greater  part  then  shall  be  owned  by  the  Railway  Company  and  be  pledg'ed 
hereunder.  Any  such  railroad  or  property  so  acquired  by  the  Railway  Company 
forthwith  and  ipso  facto  shall  become  subject  to  the  Hen  of  this  indenture,  and 
by  proper  instruments  shall  be  conveyed  to  the  Trustee,  subject  to  any  liens 
then  existing  thereon,  or,  upon  such  conveyance,  to  attach  thereto ;  provided, 
however,  that  any  company,  of  whose  capital  stock  the  greater  part  shall  be 
pledged  hereunder,  from  time  to  time,  may  sell  any  of  its  property,  if  thereby 
the  continuity'of  its  Hues  of  railway  be  not  broken,  which,  at  the  time  of  such 
sale,  by  resolution  of  its  board  of  directors  or  executive  committee,  shall  be  found 
no  longer  to  be  necessary  or  advantageous  to  be  retained  for  the  purpose  of  its 
business  and  the  sale  of  which  shall  be  authorized  by  a  resolution  of  its  board  of 
directors  or  executive  committee  directing  that  the  proceeds  thereof  shall  be 
held  apart  from  all  other  funds  of  such  company  until  applied  to  the  acquisi- 
tion or  construction  of  other  property. 

Except  as  herein  otherwise  expressly  pro\aded,  the  Railway  Company, 
unless  with  the  consent  of  the  Trustee,  wall  not  sanction  or  permit  any  company, 
of  whose  capital  stock  the  greater  part  shall  be  pledged  or  assigned  hereunder, 
to  lease  its  railroad  or  property,  or  any  part  thereof,  except  to  the  Railway  Com- 
pany or  to  some  other  company  of  whose  capital  stock  the  greater  part  then 
shall  be  owned  by  the  Railway  Company  and  be  pledged  hereunder,  nor  unless 
such  lease  be  upon  the  condition  that  it  shall  terminate  at  the  election  of  the 
Trustee,  by  entry  or  oiherwise,  in  case  default  shall  be  made  and  shall  continue 
as  provided  in  Section  2,  Article  Six,  hereof,  and  at  the  election  of  the  purchaser 
in  case  of  a  sale  of  the  property  subject  to  this  indenture. 
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Section  10.  Any  and  all  claims  and  indebtedness  which  the  Railway  Com- 
pany now  has,  or  hereafter  may  acquire,  against  any  other  company,  of  whose 
capital  stock  the  gi-eater  part  shall  be  pledged  hereunder,  shall  be  and  become 
subject  to  tliis  indenture,  on  the  acquisition  thereof  by  the  Railway  Company 
(subject  to  the  pro\'isions  in  respect  thereof  in  tliis  indenture  contained),  and 
upon  the  happening  of  any  of  the  events  described  in  the  first  paragraph  of 
Section  6,  Article  Five,  of  this  indenture,  and  upon  the  written  request  of  the 
Trustee,  the  Railway  Company  will  execute  to  the  Trustee  appropriate  assign- 
ments thereof.  ,  ,      ,.  ,  ,  i 

Section  U.  The  Railway  Company  ^^ath  all  reasonable  dispatch,  and  by 
the  diligent  prosecution  of  work  thereon,  will  complete  or  cause  to  be  completed 
all  lines' of  railway,  both  main  and  branch,  which,  in  the  First  paragraph  of  the 
granting  clause  of  this  indenture,  are  described  as  being  now  under  construction 
and,  when  completed,  will  use,  operate  and  maintain  the  same  as  part  of  its 
railway  Unes. 

Section  12.  All  locomotives,  tenders,  cars  and  other  equipment,  upon 
which  this  indenture  shall  be  or  become  a  first  lien,  shall  be  marked  so  as  to  dis- 
tinguish said  equipment  from  the  other  equipment  of  the  Railway  Company 
and  identifv  the  same  as  equipment  subject  to  this  indenture.  The  Railway 
Company,  at  all  times,  ^\an  keep  and  maintain  all  such  cars,  locomotives,  ten- 
ders and  other  equipment  in  good  order  and  condition,  reasonable  wear  and  tear 
excepted,  and  at  all  times  will  maintain  such  distinctive  mark  thereon;  and 
whenever  any  such  locomotives,  tenders,  cars  or  other  equipment  now  or  at 
any  time  hereafter  covered  by  this  indenture,  shall  be  worn  out  or  be  destroyed, 
the  Railway  Company  promptly  will  cause  the  same  to  be  replaced  by  other 
locomotives,  tenders,  cars  or  other  equipment  of  at  least  equal  value,  upon 
which  such  distinctive  mark  shall  be  placed,  so  that  at  all  times  the  value  of  the 
locomotives,  tenders,  cars  and  other  equipment,  upon  which  this  indenture  shall 
be  a  first  lien,  shall  be  fully  kept  up ;  and  at  all  times  the  Railway  Company 
will  set  apart,  use  and  apply  for  that  purpose,  so  much  of  the  net  earnings  of 
the  mortgaged  premises  as  may  be  required  for  such  maintenance  and  replace- 
ment of  such  equipment  subject  to  the  lien  hereof. 

Section  13.  The  Railway  Company  will  not  issue,  negotiate,  sell  or  dis- 
pose of  any  first  and  refunding  bonds  in  any  manner  other  than  in  accordance 
with  the  provisions  of  this  indenture  and  the  agreements  in  that  behalf  herein 
contained ;  and  in  issuing,  selling,  negotiating  or  otherwise  disposing  of  such 
bonds,  from  time  to  time,  it  will  sell  and  truly  apply,  or  cause  to  be  applied,  the 
same,  or  the  proceeds  thereof,  to  and  for  the  purposes  therein  prescribed,  and 
to  or  for  no  other  or  different  purposes. 

Section  14.  The  Railway  Company  shall  not  and  will  not  extend  or 
suffer  or  permit  to  be  extended,  while  any  of  the  first  and  refunding  bonds  are 
outstanding,  any  bonds  secured  by  any  existing  mortgage  or  instrument  of 
conveyance  or  assignment  in  trust  of  the  mortgaged  and  pledged  premises  or 
any  part  thereof,  and  for  the  purposes  of  this  covenant  and  for  all  other  pur- 
poses of  this  indenture  the  term  "mortgaged  and  pledged  premises"  shall  in- 
clude all  railways,  leasehold  interests,  equipment,  stocks,  bonds  and  other 
properties  conveyed  or  agreed  to  be  conveyed  by  the  granting  clauses  of  this 
indenture,  or  otherwise  becoming  subject  thereto. 

Section  15.  The  Northern  Pacific  Railway  Company  and  the  Great 
Northern  Railway  Company,  in  order  to  secure  their  joint  bonds  maturing 
July  1,  1921,  executed  and  delivered  to  The  Standard  Trust  Company  of  New 
York,  as  Trustee,  a  certain  trust  indenture,  dated  July  1,  1901,  and  deposited 
and  pledged  thereunder,  with  the  said  Trustee,  certain  shares  of  the  capital  stock 
of  the  Chicago,  Burlington  and  Quincy  Railroad  Company,  upon  the  covenants, 
conditions,  uses  and  trusts  as  in  said  trust  indenture  fully  set  forth.  In  Sec- 
tion 3,  Article  Two,  of  the  said  trust  indenture,  the  said  two  Railway  Companies 
covenanted  as  follows : 

"that  neither  of  said  Railway  Companies"  (meaning  the  Northern  Pacific 
Railway  Company  and  the  Great  Northern  Railway  Company)  "will  addi- 
tionally encumber  its  existing  lines  of  railway  by  any  new  mortgage  thereon, 
except  by  way  of  further  security  for  bonds  issued  under  existing  mortgages  of 
said  railways,  or  to  secure  bonds  issued  to  refund  bonds  secured  by  existing 
mortgage  of  said  railways,  unless,  by  the  terms  of  such  new  mortgage,  it  shall 
be  provided,  that  any  balance  that, the  mortgagor  shall  be  bound  to  pay  on  ae- 
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count  of  the  bonds  secured  by  this  indenture  after  the  application  of  the  stock 
pledged  hereunder,  shall  be  included  in  the  debt  secured  by  said  new  mortgage  ; " 
The  said  joint  bonds  of  the  Northern  Pacific  Railway  Company  and  the 
Great  Northern  Railway  Company  are  the  same  bonds  for  refunding  and  retir- 
ing which  provision  has  been  made  in  subdivision  (a),  Section  3,  Article  Two, 
of  this  indenture.  In  addition  to  such  refunding  provisions,  the  Great  Northern 
Railway  Company,  anything  in  this  indenture  contained  to  the  contrary  not- 
withstanding, now  and  hereby  includes  in  the  debt  secured  by  this  mortgage  or 
deed  of  trust  any  balance  that  the  Great  Northern  Railway  Company  shall  be 
bound  to  pay  on  account  of  the  bonds  seciu-ed  by  the  said  indenture  to  The 
Standard  Trust  Company  of  New  York,  of  date  July  1,  1901,  after  the  appli- 
cation of  the  stock  pledged  under  the  said  last  mentioned  indenture.  • 

ARTICLE  FIVE. 

CONTROL  OF  STOCKS  AND  BONDS  MORTGAGED. 

Section  1.  When  and  as  any  bonds  or  obligations  or  the  certificates  for 
any  shares  of  stock  which  the  Railway  Company,  by  this  indenture,  has  assigned 
or  agreed  to  assign  and  transfer  to  the  Trustee,  shall  come  into  the  possession 
of  the  Railway  Company  or  under  its  control,  the  Railway  Company  forthwith 
shall  deliver  the  same  to  the  Trustee,  together  with  proper  instruments  of  assign- 
ment and  transfer  thereof  to  the  Trustee  or  to  its  nominee  or  nominees. 

Section  2.  Until  the  final  satisfaction  or  release  of  the  several  mortgages 
or  trust  agreements  secm-ing  the  underlying  bonds  as  defined  in  Section  3, 
Article  Two,  hereof,  all  the  bonds,  stocks,  equipment  and  other  property  covered 
by  said  indentures  severally  and  respectively,  shall  be  and  shall  remain  subject 
to  the  prior  and  superior  lien  thereof,  and  shall  be  held  as  pro\'ided  in  said  in- 
dentures severally  and  respectively,  with  all  the  powers,  rights  and  discretions 
and  subject  to  all  the  provisions  set  forth  in  said  indentures  severally  and  re- 
spectively ;  and  neither  the  execution  of  this  indenture  nor  any  action  hereunder 
shall  in  any  manner  affect  said  indentures,  or  either  of  them,  or  any  rights 
of  the  holders  of  the  bonds  thereby  secured,  or  any  rights  or  duties  of  the  trustees 
under  any  of  said  indentures. 

Whenever  underlying  bonds  of  any  class  (other  than  those  described  in 
subdivision  (a),  Section  3,  Article  Two,  of  this  indenture),  constituting  the  entire 
amount  outstanding  of  bonds  of  the  same  issue,  shall  be  held  by  the  Trustee 
subject  to  this  indenture  (except  lost  or  destroyed  bonds  for  which  satisfactory 
indemnity  may  have  been  given),  the  Trustee,  in  its  discretion,  may  and,  at  the 
request  of  the  Railway  Company  (duly  authorized  by  an  appropriate  resolu- 
tion of  its  board  of  directors  or  executive  committee,  of  which  a  certified  copy 
shall  be  furnished  to  the  Trustee),  shall  cancel  all  underlying  bonds  of  such  class 
and  shall  take  all  steps  desirable  or  proper  to  cause  the  mortgage,  trust  deed  or 
trust  agreement  securing  the  same  to  be  canceled  or  discharged  of  record,  or 
the  mortgaged  or  pledged  premises  and  property  embraced  therein  to  be  released 
from  such  mortgage,  trust  deed  or  trust  agreement,  and,  thereupon,  all  bonds, 
shares  of  capital  stock  or  other  personal  property  mortgaged  and  pledged  there- 
under shall  be  delivered  to  and  held  by  the  Trustee  as  further  security  for  the 
bonds  issued  hereunder. 

Section  3.  Whenever  the  Railway  Company  shall  deliver  to  the  Trustee 
•  such  instruments  of  conveyance  assignment  or  transfer  as,  in  the  judgment  of 
the  Trustee,  shall  be  sufficient  to  subject  directly  to  the  lien  of  this  indenture, 
as  a  first  lien  thereon,  all  the  property,  whether  railways  or  bonds  or  shares  of 
capital  stock,  conveyed,  mortgaged,  transferred  or  pledged  to  secure  any  series 
of  bonds,  all  or  part  of  which  shall  have  been  acquired  by  the  Railway  Conipany 
by  the  use  of  bonds  issued  under  subdivision  (a),  Section  3,  or  under  Section  5, 
Article  Two,  or  this  indenture,  and  all  of  which  series  of  bonds  (except  lost  or 
destroyed  bonds  for  which  satisfactory  indemnity  may  have  been  given)  shall 
then  be  pledged  ivith  the  Trustee  under  and  subject  to  the  lien  of  this  indenture, 
the  Trustee,  at  the  request  of  the  Railway  Company  (duly  authorized  by  an 
appropriate  resolution  of  its  board  of  directors  or  executive  committee,  of  which 
a  certified  copy  shall  be  furnished  to  the  Trustee),  shall  cancel  all  bonds  of  such 
series  so  pledged  with  the  Trustee  and  shall  take  all  steps  desirable  or  proper  to 
cause  the  mortgage,  trust  deed  or  trust  agreement  securing  the  same  to  be 
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canceled  or  discharged  of  record,  or  the  mortgaged  or  pledged  premises  and 
property  embraced  therein  to  be  released  from  such  mortgage,  trust  deed  or 
trust  agreement,  and,  thereupon,  all  bonds,  shares  of  capital  stock  or  other 
personal  property  mortgaged  or  pledged  thereunder  shall  be  delivered  to  and 
held  by  the  Trustee  as  further  security  for  the  bonds  issued  hereunder. 
Section  4.     Whenever,  on  or  after  July  1,  1921  : 

(Here  follows  provisions  relative  to  cancellation  of  C.  B.  &  Q.  R.  R.  Co. 
bonds.) 

Section  5.  The  Trustee  is  authorized  in  its  discretion  (1)  to  cause  to  be 
registered  in  its  name  as  Trustee,  or  in  the  name  of  its  nominee  or  nominees, 
any  and  all  coupon  bonds  pledged  with  and  delivered  to  it  hereunder,  or  which 
at  any  time  hereafter  may  be  received  by  it  under  and  in  accordance  with  any 
of  the  provisions  of  this  indenture,  or  (2)  to  cause  the  same  to  be  exchanged  for 
registered  bonds  without  coupons  of  any  denomination,  or  (3)  to  cause  any 
such  bonds  to  be  stamped  "Not  negotiable.  Held  by  Bankers  Trust  Company, 
as  Trustee,  under  the  First  and  Refunding  Gold  Bond  Mortgage  of  the  Great 
Northern  Railway  Company,  dated  May  1,  1911."  The  Trustee  shall  cause  to 
be  transferred  into  its  name,  as  Trustee  hereunder,  or  into  the  name  of  its  nom- 
inee or  nominees,  all  registered  bonds  which  shall  have  been  delivered  and 
assigned  to  it  hereunder. 

The  Trustee  at  any  time  may  transfer  into  its  name,  as  Trustee  hereunder, 
all  or  any  shares  of  stock,  the  certificates  for  which  shall  have  been  pledged 
with  and  delivered  to  it  hereunder,  or,  in  its  discretion,  the  Trustee  may  hold 
such  certificates  in  the  name  of  the  registered  holder  thereof  at  the  time  of 
such  pledge,  or  in  the  name  of  a  nominee  of  the  Trustee,  provided  that  in  either 
case  the  same  be  indorsed  in  blank  for  transfer,  or  be  accompanied  by  proper 
instruments  of  assignment  in  blank  duly  executed  by  such  registered  holder. 

The  Trustee  may  do  whatever  may  be  necessary,  in  its  opinion,  for  the 
purpose  of  maintaining,  preserving,  renewing  or  extending  the  corporate  exis- 
tence of  any  company,  any  part  of  whose  stock  shall  be  held  by  the  Trustee 
hereunder,  and  for  such  purposes,  from  time  to  time,  may  sell,  assign,  transfer 
and  deliver  so  many  shares  of  the  stock  of  the  several  companies  as  may  be 
necessary  to  qualify  persons  to  act  a,s  directors  of,  or  in  any  other  official  rela- 
tion to,  said  companies.  Whenever  the  Railway  Company  shall  in  WTiting  so 
request  (which  request  shall  state  that  the  Railway  Company  has  no  shares  for 
that  purpose  under  its  control  other  than  shares  held  under  this  indenture), 
the  Trustee  shall  assign  and  transfer  to  persons  designated  by  the  Railway  Com- 
pany a  sufficient  number  of  any  shares  that  then  shall  be  held  by  the  Trustee 
hereunder,  to  qualify  such  persons  to  act  as  directors  of,  or  in  any  official  rela- 
tion to,  the  several  companies  which  issued  such  shares ;  provided,  however, 
that  under  this  provision  no  transfer  shall  be  made  which  shall  reduce  the  amount 
of  stock  in  any  such  company  held  by  the  Trustee,  so  as  to  render  it  less  than  a 
controlling  interest  in  such  stock  ;  and  in  every  case  the  Trustee  shall  make  such 
arrangements  as  it  shall  deem  necessary  for  the  protection  of  the  trust  here- 
under in  respect  of  the  shares  so  assigned. 

Section  6.  Unless  and  until  a  receiver  shall  have  entered  into  possession 
of  the  railways  or  some  of  them  constituting  part  of  the  mortgaged  and  pledged 
premises ;  or  unless  and  until  the  Trustee  shall  have  entered  into  possession 
of  said  railways  or  some  of  them  or  a  part  thereof,  under  the  powers  herein 
granted;  or  unless  and  until  there  shall  be  a  default  (1)  in  the  payment  of  any 
interest  on  any  first  and  refunding  bond  or  bonds  at  any  time  outstanding ; 
or  (2)  in  the  payment  of  the  principal  of  any  first  and  refunding  bond  ;  or  (3)  in 
the  payment  of  any  interest  on,  or  of  the  principal  of,  any  outstanding  bond 
secured  by  any  mortgage  or  instrument  of  conveyance  or  assignment  in  trust 
at  the  time  constituting  a  prior  lien  on  the  mortgaged  and  pledged  premises, 
or  on  part  thereof;  or  (4)- in  the  due  observance  or  performance  of  any  other 
covenant  or  condition  in  this  indenture  required  to  be  kept  or  performed  by  the 
Railway  Company,  and  such  last-mentioned  default  shall  have  continued 
for  a  period  of  six  months  after  written  notice  thereof  shall  have  been  given  by 
the  Trustee  to  the  Railway  Company,  — 

(a)  The  Trustee  shall  not  (except  with  the  assent  of  the  Railway  Company) 
collect  or  be  entitled  to  collect  the  principal  or  interest  of  any  bonds,  or  of  any 
other  claims  or  indebtedness  now  or  hereafter  subject  to  this  indenture  whether 
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at  or  before  or  after  the  maturity  of  such  bonds  or  other  claims  or  indebtedness, 
and  shall  not  enforce  any  provisions  of  the  mortgages,  trust  deeds  or  other  in- 
struments under  which  such  bonds  or  other  obhgations  shall  be  or  shall  have  been 
issued,  or  by  which  the  same  are  seciired  ; 

(6)  the  Railway  Company  shall  be  entitled  to  receive  all  interest  paid  in 
respect  of  all  such  bonds  or  obligations  and  the  dividends  on  all  shares  of  stock 
which  shall  be  subject  to  this  indenture  although  the  same  may  have  been 
transferred  to  the  Trustee  ; 

(c)  from  time  to  time  (subject  to  the  covenants  in  respect  thereof  in  this 
section  contained)  upon  request  of  the  Railway  Company,  the  Trustee  shall 
deliver  to  the  Railway  Company  all  coupons  for  such  interest  then  in  the  pos- 
session of  the  Trustee,  as  they  mature  (except  coupons  belonging  to  all  bonds 
secured  by  a  lien  prior  to  the  lien  of  this  indenture,  upon  anj^  of  the  railways  or 
other  property  of  whatsoever  character  constituting  part  of  the  mortgaged 
and  pledged  premises,  which  shall  be  canceled  before  delivery  to  the  Railway 
Company),  in  order  that  the  Railway  Company  may  receive  payment  thereof 
for  its  own  use,  or  may  cause  the  same  to  be  canceled ;  and  the  Trustee  shall 
deliver  to  the  Railway  Company  suitable  orders  in  favor  of  the  Railway  Com- 
pany, or  its  nominee,  for  the  payment  of  such  interest  and  dividends,  and  the 
Railway  Company  may  collect  such  coupons,  interest  and  dividends  (but  not 
by  any  proceeding  which  the  trustee  shall  deem  prejudicial  to  the  trusts  here- 
under), and  the  Trustee  upon  demand  shall  pay  over  to  the  Railway  Company 
all  such  interest  and  dividends  which  may  be  collected  or  be  received  by  the 
Trustee ;   and 

(d)  the  Railway  Company,  for  its  own  use,  shall  be  entitled  to  demand  and 
receive  and  collect  (but  not  by  any  proceeding  which  the  Trustee  shall  deem 
prejudicial  to  the  trusts  hereunder)  and  maj^  release  and  discharge  the  principal 
and  interest  of  all  such  claims  or  indebtedness  subjected  to  the  lien  of  this  inden- 
ture under  Section  10,  Article  Four,  hereof,  and  upon  request  of  the  Railway 
Company  the  Trustee  shall  execute  any  reassignments  or  releases  which  may  be 
required  for  that  purpose  ; 

Provided,  however,  and  hereby  it  is  declared  and  agreed,  except  as  in  this 
indenture  otherwise  expressly  provided,  that 

(1)  the  Railway  Company  shall  not  be  entitled  to  receive  and  the  Trustee 
shall  not  pay  over  to  the  Railway  Company  the  principal  of  any  underlying  bond 
or  other  bond  subject  to  this  indenture ; 

(2)  the  Railway  Company  shall  not  be  entitled  to  receive  and  the  Trustee 
shall  not  pay  over  any  interest  on  any  such  bonds,  or  the  principal  of,  or  interest 
on,  any  other  such  obligations,  claims  or  indebtedness,  which  shall  have  been 
collected  or  paid  out  of  the  proceeds  of  any  sale  or  condemnation  of  the  prop- 
erty covered  by  a  mortgage  securing  such  bonds,  or  out  of  the  proceeds  of  the 
sale  of  any  other  property  of  the  company  liable  upon  such  bonds,  obligations, 
claims  or  indebtedness  in  ease  of  a  dissolution  or  liquidation  of  such  company ; 
it  being  the  intention  that  the  Railway  Company  shall  be  entitled  to  receive 
only  payments  made  out  of  the  rents,  revenues,  income  or  proceeds  of  operation 
of  such  properties ; 

(3)  the  Railway  Company  shall  not  sell,  assign  or  transfer  any  such  coupon 
or  right  to  interest  or  dividends  delivered  or  assigned  to  it,  or  any  other  such 
claim  or  indebtedness,  except  subject  to  this  indenture ; 

(4)  the  Railway  Company  shall  not  collect  any  such  coupons  or  interest 
or  dividends,  or  any  other  such  claims  or  indebtedness,  by  legal  proceedings  or 
by  enforcement  of  any  security  therefor,  except  with  the  written  assent  of  the 
Trustee,  nor  in  any  manner  which  the  Trustee  shall  deem  prejudicial  to  the  trusts 
hereunder ;   and 

(5)  until  actually  paid,  released  or  discharged,  every  such  coupon  or  right 
to  interest  or  dividends,  and  all  other  such  claims  and  indebtedness  shall  remain 
subject  to  the  lien  of  this  indenture. 

The  Trustee  shall  be  entitled  to  assume  that  any  interest  received  by  it  on 
any  bond  or  other  obligation,  claim  or  indebtedness,  or  any  dividends  received 
on  any  shares  of  stock,  is  paid  out  of  rents,  revenues,  income  or  proceeds  of 
operation,  until  it  is  notified  in  writing  to  the  contrary ;  and  in  the  absence  of 
any  such  \ATitten  notification  it  shall  be  conclusively  presumed  as  between  the 
Trustee  and  the  bondholders,  that,  in  making  any  paj^ments  thereof  to  the 
Railway  Company,  the  Trustee  acted  in  good  faith. 
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If  any  such  coupons  or  if  any  evidence  of  any  such  claim  or  indebtedness, 
delivered  to  the  Railway  Company  hereunder,  shall  not  as  aforesaid  forth^with 
be  paid  or  canceled,  the  Railway  Company  shall  return  the  same  to  the  Trustee, 
and,  in  case  of  the  payment  of  any  such  coupon,  claim  or  indebtedness,  shall, 
upon  the  demand  of  the  Trustee,  furnish  satisfactory  evidence  of  the  cancel- 
lation and  extinguishment  thereof.  .     •     ,     » 

Section  7.  In  case  any  sum  shall  be  paid  on  account  of  the  principal  ot 
any  underlving  bonds  or  other  bonds  or  of  any  obligations  subject  to  this  inden- 
ture (except  claims  or  indel)tedness  subjected  to  the  lien  of  this  indenture  under 
Section  10,  Article  Four,  hereof)  or  in  case  any  sum  shall  be  paid  on  account  of 
the  interest  on  any  such  bonds  or  obligations,  out  of  the  proceeds  of  the  sale 
of  proper tv  covered  by  a  mortgage  or  deed  of  trust  securing  such  bonds  or 
obligations,  or  in  case,  upon  the  dissolution  or  liquidation  of  any  company, 
any  sum  shall  be  paid  upon  any  bonds  or  shares  of  stock  or  any  claims  against 
or  "indebtedness  of  such  company  subject  to  this  indenture  (except  claims  or 
indebtedness  subjected  to  the  lien  of  this  indenture  under  Section  10,  Article 
Four,  hereof),  then  in  any  such  case  any  such  sum,  unless  required  to  be  paid  to 
and  received  by  the  Trustee  under  any  indenture  constituting  a  lien  prior  to  the 
lien  of  this  indenture  on  the  mortgaged  and  pledged  premises,  or  part  thereof, 
or  unless  applied  on  account  of  the  purchase  price  of  property  purchased  pur- 
suant to  Section  9  of  this  Article,  shall  be  received  by  the  Trustee,  and  shall, 
from  time  to  time,  be  paid  over  by  the  Trustee  to  the  Railway  Company  to 
reimburse  it  for  expenditures  by  it  made  for  any  purpose  for  which  bonds  or 
then-  proceeds  may  be  used  under  Section  4,  Article  Two,  hereof,  upon  certifi- 
cates of  such  expenditures,  signed  by  the  President  or  a  Vice-President  or  the 
Chief  Engineer,  and  by  the  Comptroller  or  Auditor  or  Treasurer  of  the  Railway 
Company,  and  otherwise  subject  to  the  provisions  and  restrictions  of  said 
section.  Such  certificates  shall  be  in  the  form  required  by  Section  4,  Article 
Two,  hereof,  and  shall  be  full  protection  to  the  Trustee  for  its  action  on  the 

faith  thereof.  ■■,■,■      i      r,     . 

Section  8.  Unless  and  until  some  one  of  the  events  described  m  the  iirst 
paragraph  of  Section  6  of  this  Article  shall  have  happened,  the  Railway  Company 
shall  have  the  right  to  vote  upon  all  shares  of  stock  subject  to  this  indenture 
for  all  purposes  not  contrary  to  its  covenants  herein  contained  or  otherwise 
inconsistent  with  the  provisions  or  purposes  of  this  indenture,  and  with  the  same 
force  and  effect  as  though  such  shares  were  not  subject  to  this  indenture ;  and, 
from  time  to  time,  upon  demand  of  the  Railway  Company,  the  Trustee  forthwith 
shall  execute  and  deUver,  or  shall  cause  to  be  executed  and  delivered,  to  the 
Railway  Company,  or  to  its  nominees,  suitable  powers  of  attorney  or  proxies 
to  vote' upon  any  shares  of  stock  which  shall  have  been  transferred  to  the  Trus- 
tee or  to  its  nominees,  which  proxies  shall  contain  the  pro\'ision  that  the  right 
shall  be  exercised  for  all  purposes  not  contrary  to  the  covenants  or  otherA\nse 
inconsistent  with  the  provisions  and  purposes  of  this  indenture.  Specifically, 
but  without  limitation  of  the  general  powers  in  this  section  or  elsewhere  herein 
reserved  to  the  Railway  Company,  or  to  the  owner  or  owners  of  any  shares  of 
stock  pledged  hereunder,  the  Railway  Company  shall  have  the  right  so  to  vote 
all  shares  of  stock  pledged  hereunder  in  favor  of  the  creation  by  any  company, 
of  whose  capital  stock  the  greater  part  shall  be  pledged  hereunder,  of  mortgages 
or  other  liens  or  charges,  upon  any  additional  property  subsequent  to  the  date 
of  this  indenture  acquired  by  any  such  company.  A  certificate  signed  by  the 
President  or  a  Vice  President  or  the  Chief  Engineer,  and  by  the  Comptroller  or 
Auditor  or  Treasurer  of  the  Railway  Company,  specifying  such  additional 
property  acquired  by  any  such  company,  shall  be  received  by  the  Trustee  as 
conclusive  evidence  of  the  truth  of  the  statements  therein  set  forth,  and  shall  bo 
full  warrant  and  protection  to  the  Trustee  for  its  action  on  the  faith  thereof. 

Section  9.  In  case  default  shall  be  made  in  the  payment  of  the  principal 
or  interest  of  any  bonds  or  obligations  which  shall  have  been  delivered  to  and 
shall  be  held  by  the  Trustee  hereunder,  or  of  any  other  bonds  then  secured 
by  the  same  mortgage  or  deed  of  trust  as  such  bonds  held  by  the  Trustee,  then, 
and  in  any  such  case,  if  the  Trustee  shall  hold  more  than  ninety  per  centum  in 
amount  of  the  entire  issue  of  such  bonds  or  obligations  in  default,  the  Trustee, 
without  prejudice,  however,  to  its  right  to  claim  a  default  under  this  indenture, 
or  to  assert  any  right  consequent  upon  such  default,  shall  upon  the  written 
request  of  the  Railway  Company  (the  Railway  Company  not  then  being  in 
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default  under  this  indenture),  and,  if  required  by  the  Trustee  hereunder,  upon 
receiving  reasonable  indemnity,  and  in  other  cases  upon  such  written  request, 
it  may,  in  its  discretion,  cause  proper  proceedings  to  be  instituted  and  prosecuted 
in  some  court  of  competent  jurisdiction  to  foreclose  or  enforce  the  mortgage, 
or  trust,  or  charge,  by  which  such  bonds  or  obligations  in  default  are  secured. 
In  case  of  the  happening  of  any  of  the  events  hereinafter  denominated  events 
of  default,  or  in  case  the  Trustee  shall  have  entered,  or  shall  have  elected  to 
enter,  into  possession  of  the  railways  or  some  of  them  constituting  part  of  the 
mortgaged  and  pledged  premises,  either  under  the  power  herein  conferred,  or 
by  the  voluntary  action  of  the  Railway  Company,  then,  and  in  any  such  case, 
the  Trustee,  in  its  discretion,  may  institute  such  proceedings  without  such  written 
request. 

In  case  (1)  at  any  time  any  company,  of  whose  capital  stock  the  greater  part 
shall  be  held  by  the  Trustee  subject  to  this  indenture  as  a  first  lien  thereon, 
shall  be  dissolved  or  liquidated,  or  in  case  (2)  all  or  any  property  of  any  such 
company  shall  be  sold  at  any  judicial  or  other  sale,  or  in  case  (3)  any  property 
covered  by  a  mortgage  securing  any  bonds,  or  subject  to  any  charge  or  trust 
for  the  payment  of  any  other  obligations,  held  by  the  Trustee  subject  to  this 
indenture  as  a  first  lien  thereon,  shall  be  sold  upon  foreclosure  of  such  mortgage, 
or  by  enforcement  of  such  charge  or  trust,  —  then,  in  any  such  event,  if  the  prop- 
erty of  such  dissolved  or  liquidated  company,  or  the  property  sold,  can  be 
acquired  by  crediting  on  the  bonds,  obligations,  claims,  indebtedness  or  stock, 
held  by  the  Trustee  hereunder,  any  sum  accruing  or  to  be  received  thereon 
out  of  the  proceeds  of  such  property,  and  by  paying  not  more  than  ten  per  centum 
of  the  price  of  such  property  in  cash  (or  more  than  ten  per  centum,  if  the  holders 
of  a  majority  in  amount  of  the  first  and  refunding  bonds  shall  so  request),  the 
Trustee  in  its  discretion  may,  and,  if  requested  in  writing  by  the  Railway  Com- 
pany or  by  the  holders  of  a  majority  in  amount  of  the  first  and  refunding  bonds 
and  provided  with  the  amount  of  cash  necessary  therefor  (whether  such  amount 
be  more  or  less  than  ten  per  centum  of  the  price  of  such  property),  in  every  case 
shall  purchase  or  cause  to  be  purchased,  or  permit  the  Railway  Company 
to  purchase,  such  property,  either  in  the  name  or  on  behalf  of  the  Trustee  or 
of  the  Railway  Company,  or  by  purchasing  trustees,  as  the  Trustee  may  deter- 
mine, and  shall  use,  or  permit  the  Railway  Company  to  use,  such  bonds,  obliga- 
tions, claims,  indebtedness  and  stock,  so  far  as  may  be,  to  make  payment  for 
such  property ;  and  in  case  of  any  such  purchase  "the  Trustee  shall  take  such 
steps  as  it  may  deem  proper  to  cause  such  property  to  be  vested  either  in  the 
Railway  Company,  subject  to  this  indenture,  or  in  some  other  corporation 
organized  or  to  be  organized  with  power  to  acquire  and  manage  such  property ; 
provided,  that  all  the  bonds  and  other  indebtedness  and  capital  stock  thereof 
(excepting  the  number  of  shares  required  to  qualify  directors)  shall  be  received 
by  the  Trustee  and  shall  be  held  for  the  benefit  of  the  Railway  Company,  or  its 
assigns,  subject  to  this  indenture. 

With  the  written  consent  of  the  Railway  Company,  but  not  otherwise,  the 
Trustee  at  any  time  may  vote  upon  any  shares  of  stock  that  shall  be  held  by  it 
hereunder  and  may  take  such  other  action  as  in  its  discretion  it  shall  deem  ad- 
visable to  protect  its  interests  and  the  interests  of  the  bondholders  hereunder  in 
respect  of  any  bonds,  obligations  or  stocks  subject  to  the  lien  hereof,  and,  with 
such  consent  of  the  Railway  Company,  the  Trustee  may  join  in  any  plan  of 
reorganization  in  respect  of  any  such  bonds  or  stocks  and  may  accept  new  secu- 
rities issued  in  exchange  therefor  under  such  plan.  In  case  of  the  happening  of 
any  of  the  events  hereinafter  denominated  events  of  default,  or  in  ease  the 
Trustee  shall  have  entered,  or  shall  have  elected  to  enter,  into  the  railways  or 
some  of  them  constituting  part  of  the  mortgaged  and  pledged  premises  either 
under  the  power  herein  conferred,  or  by  the  voluntary  action  of  the  Railway 
Company,  the  Trustee  shall  be  entitled  to  take  such  steps  without  the  consent 
of  the  Railway  Company. 

The  Railway  Company  covenants  that,  on  demand  of  the  Trustee,  it  forth- 
with will  pay,  or  satisfactorily  will  provide  for,  all  expenditures  incurred  by  the 
Trustee  under  any  of  the  provisions  of  this  section,  including  all  sums  required 
to  obtain  and  perfect  the  ownership  and  title  to  any  property  which  the  Trustee 
shall  purchase  or  shall  cause  to  be  purchased  or  which  the  Raihvay  Company 
shall  purchase  pursuant  to  the  provisions  of  this  section,  and  in  case  the  Railway 
Company  shall  fail  so  to  do,  then,  without  impairment  of,  or  prejudice  to,  any 
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of  its  rights  hereunder  by  reason  of  the  default  of  the  Railway  Company,  the 
Trustee,  in  its  discretion,  may  advanee  all  such  expenses  and  other  moneys 
required,  or  may  procure  such  advances  to  be  made  by  others,  and  for  such 
advances  made  by  the  Trustee,  or  by  others  at  its  request,  with  interest  thereon, 
the  Trustee  shall  have  a  lien  under  this  indenture  preferentially  to  the  bonds 
hereby  secured  upon  all  the  bonds,  obligations,  claims,  indebtedness  and  stocks 
in  respect  of  which  such  advances  shall  have  been  made,  and  the  proceeds 
thereof,  and  any  property-  acquired  by  means  thereof,  as  well  as  upon  the 
mortgaged  and  pledged  premises. 

In  case  neither  the  Trustee  nor  the  Railway  Company  shall  purchase  or 
cause  to  be  purchased  the  property  sold  at  any  such  sale,  and  the  Trustee  shall 
not  join  in  a  plan  of  reorganization  as  aforesaid  in  respect  of  such  bonds  or  stocks, 
then  the  Trustee  shall  receive  any  portion  of  the  proceeds  of  the  sale  accruing 
on  the  securities  by  it  held  hereunder,  and  such  proceeds,  from  time  to  time, 
shall  be  paid  over  to  the  Railway  Company,  to  reimburse  it  for  expenditures 
made  for  any  purpose  for  which  bonds  or  their  proceeds  may  be  used  under 
Section  4,  Article  Two,  hereof,  upon  the  certificates  and  subject  to  the  restric- 
tions and  provisions  as  set  forth  in  said  section,  which  certificates  shall  be  in 
the  form  required  by  the  said  section,  and  shall  be  full  protection  to  the  Trustee 
for  its  action  on  the  faith  thereof. 

Section  10.  Anything  in  this  indenture  to  the  contrary  notwithstanding, 
any  company,  all  or  part  of  whose  capital  stock  shall  be  subject  to  this  indenture, 
may  be  merged  or  consolidated  with  the  Railway  Company,  or  all  or  any  part 
of  its  property  may  be  sold  or  conveyed  to  the  Railway  Company.  In  the  event 
of  such  consolidation  or  merger  or  sale,  this  indenture  shall  become  and  be  a 
lien  upon  the  property  of  the  com.pany  so  consolidated  or  merged  with  the 
Railway  Company,  or  upon  the  property  so  sold  or  conveyed  to  the  Railway 
Company,  with  the  same  force  and  effect  as  if  expressly  conveyed  by  this 
indenture,  and  the  holders  of  the  first  and  refunding  bonds  shall  always  have  as 
full  and  complete  a  lien  upon  such  property  as  that  herein  created  by  the  pledge 
of  the  stock  and  bonds  of  such  constituent  company,  or  of  such  selling  com- 
pany, to  the  Trustee  hereunder. 

Anything  in  this  indenture  to  the  eontrarj^  notwithstanding,  any  company, 
all  or  part  of  whose  capital  stock  shall  be  subject  to  this  indenture,  may  be 
merged  or  be  consolidated  with,  or  all  its  property  may  be  sold  or  con"\'eyed  as 
an  entirety  to,  any  other  company,  the  greater  part  of  whose  capital  stock  shall 
be  owned  by  the  Railway  Company  and  be  subject  to  this  indenture ;  provided, 
however,  that  the  portion  of  the  capital  stock  of  any  company  formed  by  such 
consohdation  or  into  which  such  merger  shall  be  made,  issued  for  or  in  lieu  of 
stocks  of  the  constituent  companies  parties  to  such  consolidation  or  merger, 
previously  pledged  hereunder,  shall  always  bear  to  the  total  capital  stock  of 
such  company  a  proportionate  relation  at  least  as  high  (but  never  less  than 
a  majority  thereof)  as  that  borne  by  such  previously  pledged  stock  to  the  aggre- 
gate capital  stock  of  such  constituent  companies ;  and  provided  fxirther  that  in 
the  case  of  any  such  sale  by  any  company  of  its  property,  the  stock  of  the  pur- 
chasing company  becoming  subject  to  this  indenture  shall  bear  to  its  capital 
stock  a  proportionate  relation  at  least  as  high  (but  never  less  than  a  majority 
thereof)  as  that  borne  by  the  previously  pledged  stock  of  the  purchasing  and 
selling  companies  to  the  aggregate  of  the  capital  stock  of  said  companies.  All 
stock  of  the  company  formed  by  such  consolidation  or  into  which  such  merger 
shall  be  made,  issued  for  or  in  lieu  of  stocks  of  the  constituent  companies  parties 
to  such  consolidation  or  merger,  previously  pledged  hereunder,  and  all  stock 
of  the  purchasing  company  issued  in  lieu  of  previously  pledged  stock  of  the 
selling  company,  shall  become  and  be  subject  to  this  indenture,  and  shall  be 
held  by  the  Trustee  hereunder  pursuant  to  the  provisions  hereof,  and  the  holders 
of  the  first  and  refunding  bonds  shall  always  have  a  lien  upon  such  portion  of 
such  stock  of  such  successor  or  purchasing  company  as  full  and  complete  as 
upon  the  stock  of  such  constituent  companies,  by  reason  of  the  pledge  here- 
under. 

The  Trustee  may  make  any  exchange,  substitution,  cancellation  or  surrender 
of  securities  required  for  the  purposes  or  in  accomplishment  of  any  such  merger, 
consolidation  or  sale  in  this  section  authorized;  and  may  receive  the  opinion 
of  a.ny  counsel  approved  by  it  as  to  the  legal  effect  of  any  such  merger,  consoli- 
dation or  sale,  and  as  to  the  steps  necessary  to  be  taken  to  consummate  the 
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same,  and  as  to  any  other  matter  under  this  section;  and  such  opinion  shall  be 
full  protection  to  the  Trustee,  for  any  action  by  it  taken  or  suffered  pursuant 
thereto. 

Section  11.  Except  as  otherwise  covenanted  in  this  indenture,  nothing 
herein  contained  shall  prevent  (1)  the  renewal  or  extension,  if  without  impair- 
ment of  lien  or  security,  at  the  same  or  a  lower  rate  of  interest,  of  any  bond  or 
obligation  maturing  on  or  prior  to  July  1,  1961,  secured  by  a  mortgage  upon 
the  property  of  any  company,  the  greater  part  of  whose  capital  stock  hereafter 
shall  become  subject  to  this  indenture ;  or  of  any  bonds  or  obligations  maturing 
prior  to  July  1,  1961,  which  now  are  or  hereafter  shall  become  subject  to  this 
indenture,  except  those  underlying  bonds  which  are  described  in  subdivisions 
(b)  to  (i)  inclusive.  Section  3,  Article  Two,  of  this  indenture ;  or  (2)  the  issue, 
in  place  of  and  in  substitution  for  any  such  bonds  or  obligations,  of  other  bonds 
or  obligations  for  equivalent  a.mounts,  bearing  the  same  or  a  lower  rate  of 
interest  adequately  secured  by  a  similar  mortgage  or  lien  upon  the  same  prop- 
erty ;  provided,  however,  that  in  case  any  bonds  or  obligations  subject  to  this 
indenture  shall  be  so  renewed  or  extended,  such  bonds  or  obligations  as  so  re- 
newed or  extended  shall  continue  subject  to  this  indenture  to  the  same  extent, 
and  shall  be  lodged  and  held  in  the  same  manner  as  theretofore ;  and  that  in 
case  any  bonds  or  obligations  subject  to  this  indenture  shall  be  exchanged  for 
bonds  or  obhgations  substituted  as  aforesaid,  the  substituted  bonds  or  obliga- 
tions forthwith  and  ipso  facto  shall  become  subject  to  this  indenture  to  the  same 
extent,  and  shall  be  lodged  and  held  in  the  same  manner  as  those  for  which 
they  are  substituted. 

At  any  time,  in  its  discretion,  the  Trustee  may,  and,  if  requested  in  writing 
by  the  Railway  Company,  it  shall,  consent  to  any  such  renewal,  extension  or 
substitution.  The  Trustee  may  receive  the  opinion  of  any  counsel  approved 
by  it  as  conclusive  evidence  that  any  such  renewal,  extension  or  substitution 
is  in  compliance  with  the  provisions  of  this  section. 

ARTICLE  SIX. 

REMEDIES    OF    TRUSTEE    AND    BONDHOLDERS. 

Section  1.  Neither  any  coupon  belonging  to  any  first  and  refunding  bond, 
nor  any  claim  for  interest  on  any  registered  bond,  which  in  any  way,  at  or  after 
maturity,  shall  have  been  transferred  or  pledged  separate  and  apart  frorn  the 
bond  to  which  it  relates,  shall,  unless  accompanied  by  such  bond,  be  entitled, 
in  case  of  a  default  hereunder,  to  any  benefit  of  or  from  this  indenture,  except 
after  the  prior  payment  in  full  of  the  principal  of  all  the  bonds  issued  hereunder, 
and  of  all  coupons  and  interest  obligations  not  so  transferred  or  pledged. 

Section  2.  If  one  or  more  of  the  following  events,  hereinafter  called  the 
events  of  default,  shall  happen,  that  is  to  say  : 

(a)  default  shall  be  made  in  the  payment  of  any  installment  of  interest  on 
any  of  the  first  and  refunding  bonds  when  and  as  the  same  shall  become  payable, 
as  therein  and  herein  expressed,  and  such  default  shall  continue  for  the  space  of 
six  months,  or  default  shall  be  made  in  the  payment  of  the  principal  of  any  such 
bonds  when  the  same  shall  become  due  and  payable  either  by  the  terms  thereof, 
or  otherwise,  as  herein  provided ; 

(b)  default  shall  be  made  in  the  payment,  observance  or  performance  of 
any  other  of  the  covenants,  conditions  and  agreements  on  the  part  of  the  Rail- 
way Company,  its  successors  or  assigns,  in  the  first  and  refunding  bonds  or  in 
this  indentiu-e  contained,  and  such  default  shall  continue  for  the  space  of  six 
months  after  Avritten  notice  from  the  Trustee,  specifying  such  default  and  requir- 
ing the  same  to  be  remedied  ; 

(c)  an  order  shall  be  made  for  the  appointment  of  a  receiver  of  the  Railway 
Company  or  of  the  mortgaged  and  pledged  premises  or  part  thereof ; 

(d)  default  shall  be  made  in  the  payment  of  the  interest  on  any  bonds  or 
obligations  secured  by  mortgage  or  other  lien  prior  to  the  lien  of  this  indenture 
on  the  mortgaged  and  pledged  premises,  or  anj^  part  thereof,  and  by  reason  of 
such  default  any  right  of  action  or  of  entry  shall  have  arisen  under  any  such 
mortgage  or  other  prior  lien ; 

(e)  the  Railway  Company  shall  fail,  on  the  maturity  of  any  underlying 
bonds  and  on  presentation  thereof  in  accordance  with  the  terms   thereof,  either 
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to  pay  said  bonds  or  to  cause  said  bonds  to  be  taken  up  and  delivered  to  the 
Trustee  to  be  held  under  this  indenture ; 

then,  and  in  each  and  every  such  case,  the  Trustee  personally,  or  by  its 
agents  or  attorneys,  may  enter  into  and  upon  all  or  any  part  of  the  railways, 
roUing  stock,  property  and  premises,  lands,  rights,  interests  and  franchises 
hereby  conveyed,  or  intended  so  to  be,  and  each  and  every  part  thereof,  and 
may  exclude  the  Railway  Company,  its  agents  and  servants  wholly  therefrom ; 
and,  having  and  holding  the  same,  may  use,  operate,  manage  and  control 
said  railways  and  other  premises,  regulate  the  tolls  for  the  transportation 
of  passengers  and  freight  thereon,  and  conduct  the  business  thereof,  either 
personally  or  by  its  superintendents,  managers,  receivers,  agents  and  servants 
or  attorneys ;  and  upon  every  such  entry  the  Trustee,  at  the  expense  of  the 
trust  estate,  from  time  to  time,  either  by  purchase,  repairs  or  construction,  may 
maintain  and  restore  and  may  insure  or  keep  insured  the  rolling  stock,  tools 
and  machinery  and  other  property,  buildings,  bridges  and  structures  erected 
or  provided  for  use  in  connection  with  said  railways  and  other  premises,  whereof 
it  shall  become  possessed,  as  aforesaid,  in  the  same  manner  and  to  the  same 
extent  as  is  usual  with  railway  companies ;  and  likewise,  from  time  to  time,  at 
the  expense  of  the  trust  estate,  may  make  all  necessary  or  proper  repairs, 
renewals  and  replacements,  and  useful  alterations,  additions,  betterments  and 
improvements  thereto  and  thereon,  as  to  it  may  seem  judicious ;  and,  in  such 
case,  the  Trustee  shall  have  the  right  to  manage  the  mortgaged  and  pledged 
premises  and  to  carry  on  the  business  and  exercise  all  rights  and  powers  of  the 
Railway  Company,  either  in  the  name  of  the  Railway  Company  or  otherwise, 
as  the  Trustee  shall  deem  best.  And  the  Trustee  shall  be  entitled  to  collect  and 
receive  all  tolls,  earnings,  income,  rents,  issues  and  profits  of  the  same  and  every 
part  thereof,  and  also  the  income  from  stocks  and  bonds  subject  to  this  indenture. 
And  after  deducting  the  expenses  of  operating  said  railways  and  other  premises, 
and  of  conducting  the  business  thereof  and  of  all  repairs,  maintenance,  renewals, 
replacements,  alterations,  additions,  betterments  and  improvements,  and  all 
payments  which  may  be  made  for  taxes,  assessments,  insurance,  and  prior  or 
other  proper  charges  upon  the  mortgaged  and  pledged  premises,  or  any  part 
thereof,  as  well  as  just  and  reasonable  compensation  for  its  own  services  and  for 
all  agents,  clerks,  servants  and  other  employees  by  it  properly  engaged  and 
employed,  the  Trustee  shall  apply  the  moneys  arising  as  aforesaid,  as  follows : 

(a)  in  case  the  principal  of  the  first  and  refunding  bonds  shall  not  have 
become  due,  to  the  payment  of  the  interest  in  default  in  the  order  of  the  maturity 
of  the  installments  of  such  interest,  with  interest  thereon  at  the  same  rate  of 
interest  as  was  borne  by  the  bond  on  which  such  interest  shall  be  in  default, 
such  payments  to  be  made  ratably  to  the  persons  entitled  thereto,  without  dis- 
crimination or  preference ; 

(6)  in  case  the  principal  of  the  first  and  refunding  bonds  shall  have  become 
due,  by  declaration  or  otherwise,  first  to  the  payment  of  the  accrued  interest, 
with  interest  on  the  overdue  installments  thereof  at  the  same  rate  of  interest  as 
was  borne  by  the  bonds  on  which  such  interest  shall  be  in  default,  in  the  order 
of  the  maturity  of  the  installments,  and  next  to  the  payment  of  the  principal 
of  all  the  first  and  refunding  bonds  ;  in  every  instance  such  payments  to  be  made 
ratably  to  the  pfersons  entitled  to  such  payment,  without  any  discrimination  or 
preference. 

These  provisions,  however,  are  not  intended  in  anywise  to  modify  the  pro- 
visions of  Section  1  of  this  Article,  but  are  subject  thereto. 

Section  3.  If  one  or  more  of  the  events  of  default  shall  happen,  the  Trus- 
tee, subject  to  the  provisions  of  the  first  paragraph  of  Section  2,  Article  Five, 
of  this  indenture,  shall  be  entitled  to  vote  on  all  shares  of  stock  then  subject  to 
the  lien  of  this  indenture,  and,  for  the  benefit  of  the  holders  of  the  first  and 
refunding  bonds,  shall  be  entitled  to  collect  and  receive  all  dividends  on  all 
such  shares  of  stock  and  all  sums  payable  for  principal,  interest  or  otherwise 
upon  any  bonds  or  obligations  that  shall  then  be  subject  to  this  indenture,  and 
to  apply  as  hereinbefore  provided  the  net  moneys  received ;  and,  as  holder  of 
any  such  shares  of  stock  and  of  any  such  bonds,  to  perform  any  and  all  acts, 
or  to  make  or  execute  any  and  all  transfers,  requests,  requisitions  or  other 
instruments,  for  the  purpose  of  carrying  out  the  provisions  of  this  section ;  but 
in  the  event  that  a  receiver  of  any  railway  upon  which  this  indenture  is  a  first 
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iien  shall  have  been  appointed  and  shall  be  in  possession  thereof,  in  the  enforce- 
ment of  this  indenture  or  pursuant  to  the  provisions  hereof,  the  Trustee,  from 
time  to  time  in  its  discretion,  may,  and  if  requested  by  the  holders  of  a  majority 
in  amount  of  the  first  and  refunding  bonds,  it  shall,  turn  over  any  part  or  all  of 
the  interest  moneys  and  dividends,  so  collected  by  it,  to  such  receiver,  and  may 
cooperate  ^\■ith  such  receiver  in  managing  and  operating  the  entire  system  of  the 
Railway  Company  in  such  manner  as  the  Trustee  shall  deem  for  the  best  interest 
of  the  holders  of  the  first  and  refunding  bonds. 

Section  4.  In  ease  default  shall  be  made  in  the  payment  of  any  interest 
on  any  first  and  refunding  bond  or  bonds  at  any  time  outstanding,  and  any 
such  default  shall  have  continued  for  a  period  of  six  months,  then  and  in  every 
case  of  such  continuing  default,  the  Trustee,  by  notice  in  writing  delivered  to  the 
Railway  Company,  may,  and  upon  the  written  request  of  the  holders  of  twenty 
per  centum  in  amount  of  the  first  and  refunding  bonds  then  outstanding,  shall 
declare  the  principal  of  all  the  first  and  refunding  bonds  then  outstanding  to  be 
due  and  payable  immediately,  and  upon  any  such  declaration  the  same  shall 
become  and  be  immediately  due  and  payable,  anything  in  this  indenture  or  in 
said  bonds  contained  to  the  contrary  notwithstanding.  This  provision,  however, 
is  subject  to  the  condition  that  if,  at  any  time  after  the  principal  of  said  bonds 
shall  have  been  so  declared  due  and  payable,  and  before  any  sale  of  the  mort- 
gaged and  pledged  premises  shall  have  been  made,  all  arrears  of  interest  upon  all 
the  first  and  refunding  bonds,  with  interest  on  overdue  installments  of  interest 
at  the  same  rate  as  was  borne  by  the  respective  bonds  on  which  such  installments 
of  interest  are  overdue,  together  with  the  reasonable  charges  and  expenses  of  the 
Trustee,  its  agents  and  attorneys,  shall  either  be  paid  by  the  Railway  Company 
or  be  collected  out  of  the  mortgaged  and  pledged  premises,  then  and  in  such 
case  the  holders  of  a  majority  in  amount  of  the  first  and  refunding  bonds  then 
outstanding,  by  written  notice  to  the  Railway  Company  and  to  the  Trustee, 
may  waive  such  default  and  its  consequences ;  but  no  such  waiver  shall  extend 
to  or  affect  any  subsequent  default  or  impair  any  right  consequent  thereon. 
In  case  the  Trustee  shall  have  proceeded  to  enforce  any  right  under  this  inden- 
ture by  foreclosure,  entry  or  otherwise,  and  such  proceedings  shall  have  been 
discontinued  or  abandoned  because  of  such  waiver,  or  for  any  other  reason,  or 
shall  have  been  determined  adversely  to  the  Trustee,  then,  and  in  every  such 
case,  the  Railway  Company  and  the  Trustee  shall  be  restored  each  to  its  former 
position  and  rights  hereunder  in  respect  of  the  mortgaged  and  pledged  premises, 
and  all  rights,  remedies  and  powers  of  the  Trustee  shall  continue  as  though 
no  such  proceeding  had  been  taken. 

Section  5.  If  one  or  more  of  the  events  of  default  shall  happen,  the  Trus- 
tee with  or  without  entry,  personally  or  by  attorney,  in  its  discretion  either 

(a)  may  sell,  subject  to  the  then  prior  existing  liens  thereon  to  the  highest 
and  best  bidder,  all  and  singular  the  property  and  premises  covered  by  this 
indenture,  including  bonds  and  stocks,  rights,  franchises,  interests  and  appur- 
tenances, and  other  real  and  personal  property  of  every  kind,  and  all  right, 
title  and  interest,  claim  and  demand  therein,  and  right  of  redemption  thereof ; 
which  sale  or  sales  shall  be  made  at  public  auction  at  such  place  in  the  City  of 
Saint  Paul  in  the  State  of  Minnesota,  or  at  such  other  place,  and  at  such  time 
and  iipon  such  terms  as  the  Trustee  may  fix  and  briefly  specify  in  the  notice  of 
sale  to  be  given  as  herein  provided,  or  as  may  be  required  by  law ;  or 

(b)  may  proceed  to  protect  and  enforce  its  rights  and  the  rights  of  bondholders 
under  this  indenture,  by  a  suit  or  suits  in  equity  or  at  law,  whether  for  the  specific 
performance  of  any  covenant  or  agreement  contained  herein,  or  in  aid  of  the 
execution  of  any  power  herein  granted,  or  for  any  foreclosure  hereunder,  or  for 
the  enforcement  of  any  other  appropriate  legal  or  equitable  remedy,  as  the 
Trustee,  being  advised  by  counsel  learned  in  the  law,  shall  deem  most  effectual 
to  protect  and  enforce  any  of  its  rights  or  duties  hereunder. 

Section  6.  Upon  the  wTitten  request  of  the  holders  of  twenty  per  centum 
in  amount  of  the  first  and  refunding  bonds  in  case  one  or  more  of  the  events  of 
default  shall  happen,  it  shall  be  the  duty  of  the  Trustee,  upon  being  indemnified 
as  hereinafter  provided,  to  take  all  steps  needful  for  the  protection  and  enforce- 
jnent  of  its  rights  and  the  rights  of  the  holders  of  the  first  and  refunding  bonds, 
and  to  exercise  the  power  of  entry  or  of  sale  herein  conferred,  or  both,  or  to  take 
appropriate  judicial  proceedings  by  action,  suit  or  otherwise  as  the  Trustee, 
being  advised  by  counsel  learned  in  the  law,  shall  deem  most  expedient  in  the 
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interest  of  the  holders  of  the  first  and  refunding  bonds ;  but,  anj^thing  in  this 
indenture  to  the  eontrarj^  notwithstanding,  the  holders  of  seventj'-five  per 
centum  in  amount  of  the  first  and  refunding  bonds  then  outstanding,  from  time 
to  time,  shall  have  the  right  to  direct  and  to  control  the  method  and  place  of 
conducting  any  and  all  proceedings  for  any  sale  of  the  premises  and  property 
subject  to  this  indenture,  or  for  the  foreclosure  of  this  indenture,  or  for  the 
appointment  of  a  receiver  or  any  other  proceedings  hereunder. 

Section  7.  In  the  event  of  any  sale,  whether  made  under  the  power  of 
sale  herein  granted  or  conferred,  or  under  or  by  virtue  of  judicial  proceedings, 
or  of  some  judgment  or  decree  of  foreclosure  and  sale,  the  whole  of  the  property 
subject  to  this  indenture  shall  be  sold  in  one  parcel  and  as  an  entu-ety,  including 
all  the  rights,  title,  estates,  railways,  equipment,  franchises,  leases,  leasehold 
interests,  contracts,  stocks,  bonds  and  other  real  and  personal  property  of  every 
name  and  nature,  unless  such  sale  as  an  entirety  is  impracticable  by  reason  of 
some  statute  or  other  cause,  or  imless  the  holders  of  a  majority  in  amount  of 
the  first  and  refunding  bonds  then  outstanding  shall  in  writing  request  the 
Trustee  to  cause  said  premises  to  be  sold  in  parcels,  in  which  case  the  sale  shall 
be  made  in  such  parcels  and  in  such  order  as  may  be  specified  in  such  request, 
proA-iding  the  same  can  legally  be  done  ;  and  this  provision  shall  bind  the  parties 
hereto,  and  each  and  every  of  the  holders  of  the  bonds  and  coupons  hereby 
secured  or  intended  so  to  be. 

Section  8.  Notice  of  any  sale  pursuant  to  any  provision  of  this  indenture 
shall  state  the  time  and  place  when  and  where  the  same  is  to  be  made,  and  shall 
contain  a  brief  general  description  of  the  property  to  be  sold,  and  shall  be  suffi- 
ciently given  if  published  once  in  each  week  for  four  successive  weeks  prior  to 
such  sale  in  a  newspaper  published  in  New  York,  N.Y.,  and  in  a  newspaper 
publi-shed  in  Saint  Paul,  jNIinnesota. 

Section  9.  The  Trustee  may  adjourn  from  time  to  time  any  sale  by  it  to 
be  made  under  the  provisions  of  this  indenture,  by  announcement  at  the  time 
and  place  appointed  for  such  sale,  or  for  such  adjourned  sale  or  sales ;  and, 
Avithout  further  notice  of  publication,  it  may  make  sach  sale  at  the  time  and  place 
to  which  the  same  shall  he  so  adjourned. 

Section  10.  Upon  the  completion  of  any  sale  or  sales  under  this  indenture, 
the  Trustee  shall  execute  and  deliver  to  the  accepted  purchaser  or  purchasers 
a  good  and  sufficient  deed,  or  good  and  sufficient  deeds,  and  other  instruments 
conveying,  assigning  and  transferring  the  properties  and  franchises  sold.  The 
Trustee  and  its  successors  hereby  are  appointed  the  true  and  lawful  attorneys 
irrevocable  of  the  Railway  Company,  in  its  name  and  stead  to  make  all  neces- 
sary conveyances  and  assignments  of  property  and  all  necessary  transfers  of 
shares  of  stock  or  bonds  or  other  obligations  thus  sold ;  and  for  that  purpose 
they  may  execute  all  necessary  deeds  and  instruments  of  assignment  and  trans- 
fer, and  may  substitute  one  or  more  persons  with  like  power ;  the  Railway  Com- 
pany hereby  ratifying  and  confirming  all  that  its  said  attorneys,  or  such  sub- 
stitute or  substitutes,  lawfully  shall  do  by  virtue  hereof. 

Any  such  sale  or  sales  made  under  or  by  virtue  of  this  indenture,  whether 
under  the  power  of  sale  herein  granted  and  conferred,  or  under  or  by  virtue  of 
judicial  proceedings,  shall  operate  to  divest  all  right,  title,  interest,  claim  and 
demand  Avhatsoever,  either  at  law  or  in  equity,  of  the  Railway  Company,  of, 
in  and  to  the  premises  and  property  so  sold,  and  shall  be  a  perpetual  bar,  both 
at  law,  and  in  equity,  against  the  Railway  Company,  its  successors  and  assigns, 
and  against  any  and  all  persons  claiming  or  to  claim  the  premises  and  property 
sold,  or  any  part  thereof  from,  through  or  under  the  Railway  Company,  its 
successors  or  assigns. 

The  personal  property  and  chattels  conveyed  or  intended  to  be  conveyed 
by  or  pursuant  to  this  indenture,  other  than  stocks,  bonds  and  other  securities 
and  claims,  shall  be  real  estate  for  all  the  purposes  of  this  indenture,  and  shall 
be  held  and  taken  to  be  fixtures  and  appurtenances  of  the  said  railways  and  part 
thereof,  and  are  to  be  used  and  sold  therewith  and  not  separate  therefrom,  except 
as  herein  otherwise  provided. 

Section  11.  The  receipt  of  the  Trustee  for  the  purchase  money  paid  at 
any  such  sale  shall  be  a  sufficient  discharge  therefor  to  any  purchaser  of  the 
property,  or  any  part  thereof,  sold  as  aforesaid ;  and  no  such  purchaser  or  his 
representatives,  grantees  or  assigns,  after  paying  such  purchase  monej^  and 
receiving  such  receipt,  shall  be  bound  to  see  to  the  application  of  such  purchase 
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money  upon  or  for  any  trust  or  purpose  of  this  indenture,  or  in  any  manner 
whatsoever  be  answerable  for  any  loss,  misapplication  or  nonapplication  of 
any  such  purchase  money  or  any  part  thereof,  or  be  bound  to  inquire  as  to  the 
authorization,  necessity,  expediency,  or  regularity  of  any  such  sale. 

Section  12.  In  case  of  a  sale  under  any  of  the  foregoing  provisions  of  this 
Article  whether  made  under  the  power  of  sale  herein  granted  or  pursuant  to 
judicial  proceedings,  or  in  case  of  a  sale  upon  foreclosure  of  the  property  embraced 
in  any  of  the  mortgages  constituting  prior  liens  on  the  mortgaged  and  pledged 
premises  or  parts  thereof,  by  reason  of  a  default  thereunder,  the  principal  sums 
of  the  first  and  refunding  bonds,  if  not  previously  due,  shall  immediately  there- 
upon become  due  and  payable,  anything  in  said  bonds  or  in  this  indenture  to  the 
contrary  notwithstanding. 

Section  13.  The  purchase  money,  proceeds  or  avails  of  any  such  sale, 
whether  under  the  power  of  sale  herein  granted  or  pursuant  to  judicial  proceed- 
ings, together  with  any  other  sums  which  then  may  be  held  by  the  Trustee 
under  any  of  the  provisions  of  this  indenture  as  part  of  the  trust  estate  or  the 
proceeds  thereof,  shall  be  applied  as  follows : 

First.  To  the  payment  of  the  costs  and  expenses  of  such  sale,  including  a 
reasonable  compensation  to  the  Trustee,  its  agents,  attorneys  and  counsel,  and 
of  all  expenses,  habilities  and  advances  made  or  incurred  by  the  Trustee,  and  to 
the  payment  of  all  taxes,  assessments  or  liens  prior  to  the  hen  of  this  indenture, 
except  the  superior  liens  and  any  taxes,  assessments  or  other  charges  subject 
to  which  the  property  shall  have  been  sold ; 

Second.  To  the  payment  of  the  whole  amount  then  owing  or  unpaid  upon 
the  first  and  refunding  bonds  for  principal  and  interest,  with  interest  on  the 
overdue  installments  at  the  same  rate  as  was  borne  by  the  respective  bonds  on 
which  such  installments  of  interest  are  overdue ;  and  in  ease  siich  proceeds  shall 
be  insufficient  to  pay  in  full  the  whole  amount  so  due  and  unpaid  upon  the  said 
bonds,  then  to  the  payment  of  such  principal  and  interest,  \y-ithout  preference 
or  priority  of  principal  over  interest,  or  of  interest  over  principal,  or  of  any 
installment  of  interest  over  any  other  installment  of  interest,  ratably  to  the 
aggregate  of  such  principal  and  the  accrued  and  unpaid  interest,  subject,  how- 
ever, to  the  provisions  of  Section  1  of  this  Article  ; 

Third.  To  the  payment  of  the  surplus,  if  any,  to  the  Railway  Company,  its 
successors  or  assigns,  or  to  whomsoever  lawfully  may  be  entitled  to  receive  the 
same,  or  as  a  court  of  competent  jurisdiction  may  direct. 

Section  14.  Upon  any  such  sale  by  the  Trustee,  whether  under  the  power 
of  sale  herein  granted  or  pursuant  to  judicial  proceedings,  any  purchaser,  for 
or  in  settlement  or  payment  of  the  piu-chase  price  of  the  property  purchased, 
shall  be  entitled  to  use  and  apply  any  first  and  refunding  bonds,  and  any  matured 
and  unpaid  coupons,  by  presenting  such  bonds  and  coupons  in  order  that  there 
may  be  credited  thereon  the  sums  applicable  to  the  payment  thereof  out  of  the 
net  proceeds  of  such  sale  to  the  owner  of  such  bonds  and  coupons  as  his  ratable 
share  of  such  net  proceeds,  after  the  deduction  of  costs,  expenses,  compensations 
and  other  charges ;  and  thereupon  such  purchaser  shall  be  credited,  on  account 
of  such  purchase  price  payable  by  him,  with  the  portion  of  such  net  proceeds 
that  shall  be  applicable  to  the  payment  of,  and  that  shall  have  been  credited 
upon,  the  bonds  and  coupons  so  presented ;  and  at  any  such  sale,  any  bond- 
holder may  bid  for  and  purchase  such  property,  and  may  make  payment  therefor 
as  aforesaid,  and  upon  compliance  with  the  terms  of  sale,  may  hold,  retain  and 
dispose  of  such  property  without  further  accountability. 

Section  15.     The  Railway  Company  covenants 

(1)  in  case  default  shall  be  made  in  the  payment  of  any  interest  on  any  first 
and  refunding  bond  or  bonds  at  any  time  outstanding,  and  such  default  shall 
have  continued  for  a  period  of  six  months,  or 

(2)  in  case  default  shall  be  made  in  the  payment  of  the  principal  of  any  such 
bonds  when  the  same  shall  become  payable,  whether  upon  the  maturity  of  said 
bonds  or  upon  declaration  as  authorized  by  this  indenture,  or  upon  a  sale  as  set 
forth  in  Section  12  of  this  Article, 

that,  upon  demand  of  the  Trustee,  the  Railway  Company  will  pay  to  the  Trustee, 
for  the  benefit  of  the  holders  of  the  first  and  refunding  bonds  and  coupons  then 
outstanding,  the  whole  amount  which  then  shall  have  become  due  and  payable 
on  all  such  bonds  and  coupons  then  outstanding,  for  interest  or  principal,  or 
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both,  as  the  case  may  be,  with  interest  upon  the  overdue  principal  and  install- 
ments of  interest  at  the  same  rate  as  on  the  bonds  which,  or  the  installments  of 
interest  on  which,  are  overdue ;  and,  in  case  the  Railway  Company  shall  fail 
to  pay  the  same  forth^Nith  upon  such  demand,  the  Trustee,  in  its  own  name  and 
as  trustee  of  an  express  trust,  shall  be  entitled  to  recover  judgment  for  the  whole 
amount  so  due  and  unpaid. 

The  Trustee  shall  be  entitled  to  recover  judgment  as  aforesaid,  either  before 
or  after  or  during  the  pendencj'  of  any  proceedings  for  the  enforcement  of  the 
lien  of  this  indenture ;  and  the  right  of  the  Trustee  to  recover  such  judgment 
shall  not  be  affected  by  any  entry  or  sale  hereunder,  or  by  the  exercise  of  any 
other  right,  power  or  remedy  for  the  enforcement  of  the  proA-isions  of  tliis  in- 
denture or  the  foreclosure  of  the  lien  thereof,  and  in  case  of  a  sale  of  the  property 
subject  to  this  indenture,  and  of  the  application  of  the  proceeds  of  sale  to  the 
payment  of  the  debt  hereby  secured,  the  Trustee,  in  its  own  name  and  as  trustee 
of  an  express  trust,  shall  be  entitled  to  enforce  payment  of  and  to  receive  all 
amounts  then  remaining  due  and  unpaid  upon  any  and'  all  first  and  refunding 
bonds  then  outstanding,  for  the  benefit  of  the  holders  thereof,  and  shall  be  en- 
titled to  recover  judgment  for  any  portion  of  the  debt  remaining  unpaid,  ^^•ith 
interest.  No  recovery  of  any  such  judgment  by  the  Trustee,  and  no  levy  of 
anj^  execution  upon  any  such  judgment  upon  property  subject  to  this  indenture, 
or  upon  any  other  property,  shall  in  anyjixanner  or  to  any  extent  affect  the  lien 
of  this  indenture  upon  the  property,  or  any  part  of  the  property,  subject  to  this 
indenture,  or  any  rights,  powers  or  remedies  of  the  Trustee  hereunder,  or  any 
lien,  rights,  powers  or  remedies  of  the  holders  of  the  first  and  refunding  bonds, 
but  such  Uen,  rights,  powers  and  remedies  of  the  Trustee  and  of  the  bondholders 
shall  continue  unimpaired  as  before. 

Any  moneys  thus  collected  by  the  Trustee  under  this  section  shall  be  applied 
by  the  Trustee,  first,  to  the  payment  of  the  expenses,  disbursements  and  com- 
pensations of  the  Trustee,  its  agents  and  attorneys,  and,  second,  towards  pay- 
ment of  the  amounts  then  due  and  unpaid  upon  such  bonds  and  coupons  in 
respect  of  which  such  moneys  shall  have  been  collected,  ratably  and  -without 
preference  or  priority  of  any  kind  (except  as  provided  in  Section  1  of  this  Article), 
according  to  the  amounts  due  and  payable  upon  such  bonds  and  coupons, 
respectively,  at  the  date  fixed  by  the  Trustee  for  the  distribution  of  such  moneys, 
upon  presentation  of  the  several  bonds  and  coupons  and  stamping  such  payment 
thereon,  if  partly  paid,  and  upon  surrender  thereof,  if  fully  paid. 

Section  16.  The  Railway  Company  will  not  at  any  tiine  insist  upon  or 
plead,  or  in  any  manner  Avhatever  claim,  or  take  the  benefit  or  advantage  of, 
any  stay  or  extension  law,  now  or  at  any  time  hereafter  in  force ;  nor  -wall 
it  claim,  take  or  insist  upon  any  benefit  or  advantage  from  any  law  now  or 
hereafter  in  force  providing  for  the  valuation  or  appraisement  of  the  property, 
or  any  part  of  the  property,  subject  to  tliis  indenture,  prior  to  any  sale  or  sales 
thereof  to  be  made  pm'suant  to  any  pro\dsion  herein  contained,  or  to  the  decree, 
judgment  or  order  of  any  court  of  competent  jurisdiction ;  nor  after  any  such 
sale  or  sales  -wall  it  claim  or  exercise  any  right  under  any  statute  enacted  by  the 
United  States,  or  by  any  state  or  territory  or  othermse,  to  redeem  the  property 
so  sold  or  any  part  thereof ;  and  it  hereby  expressly  waives  all  benefit  and  ad- 
vantage of  any  such  law  or  laws,  and  it  covenants  that  it  -will  not  hinder,  delay 
or  impede  the  execution  of  any  power  herein  granted  and  delegated  to  the  Trustee, 
but  that  it  -will  suffer  and  permit  the  execution  of  every  such  power  as  though 
no  such  law  or  laws  had  been  made  or  enacted. 

Section  17.  Upon  filing  a  bill  in  equity,  or  upon  commencement  of  any 
other  judicial  proceedings,  to  enforce  any  right  of  the  Trustee  or  of  the  bond- 
holders under  this  indenture,  the  Trustee  shall  be  entitled  to  exercise  the  right 
of  entry,  and  also  any  and  all  other  rights  and  powers  herein  conferred  and  pro- 
vided to  be  exercised  by  the  Trustee  upon  the  happening  of  an  event  of  default 
as  hereinbefore  pro\aded ;  and,  as  matter  of  right,  the  Trustee  shall  be  entitled 
to  the  appointment  of  a  receiver  of  the  premises  and  property  subject  to  this 
indenture,  and  of  the  earnings,  income,  revenue,  rents,  issues  and  profits  thereof, 
with  such  powers  as  the  court  making  such  appointment  shall  confer ;  but  not- 
withstanding the  appointment  of  any  receiver,  the  Trustee  shall  be  entitled, 
as  pledgee,  to  continue  to  retain  possession  and  control  of  any  stocks,  bonds, 
cash  and  other  property  pledged  or  to  be  pledged  with  the  Trustee  hereunder. 

Section  18.     With  the  consent  of  the  Trustee,  at  any  time  hereafter  before 
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full  payment  of  the  first  and  refunding  bonds  and  whenever  the  Railway  Com- 
pany shall  deem  expedient  for  the  better  protection  or  security  of  such  bonds 
(although  then  there  shall  be  no  default  entitUng  the  Trustee  to  exercise  the 
rights  and  powers  conferred  by  Sections  2  and  3  of  this  Article),  it  may  surrender 
and  may  deliver  to  the  Trustee  full  possession  of  the  whole  or  any  part  of  the 
property,  premises  and  interests  hereby  conveyed  or  assigned,  or  intended  so 
to  be,  and  may  authorize  the  Trustee  to  collect  the  dividends  and  interest  on 
all  shares  of  stock,  bonds  and  other  obligations  subject  to  this  indenture,  and 
to  vote  upon  all  such  shares  of  stock,  for  any  period  fixed  or  indefinite.  In  such 
event  the  Trustee  shall  enter  into  and  upon  the  premises  and  property  so  sur- 
rendered and  delivered,  and  shall  take  and  receive  possession  thereof  for  such 
period,  fixed  or  indefinite,  as  aforesaid,  ^\-ithout  prejudice,  however,  to  its  right 
at  any  time  subsequently,  when  entitled  thereto  by  any  provision  hereof,  to 
insist 'upon  maintaining  and  to  maintain  such  possession  though  beyond  the 
expiration  of  any  such  prescribed  period,  and  from  the  time  of  its  entry  upon 
such  premises  and  property,  the  Trustee  shall  work,  maintain,  use,  manage, 
control  and  employ  the  same  in  accordance  with  the  pro\dsions  of  this  indentm-e, 
and  shall  receive  and  apply  the  income  and  revenues  thereof  as  provided  in 
Section  2  of  this  Article.  Upon  application  of  the  Trustee,  and  with  the  (^nsent 
of  the  Railway  Company,  if  then  there  be  no  subsisting  default  such  as  is  specified 
in  said  Section  2  of  this  Article,  and  without  such  consent,  if  then  there  shall 
be  such  a  subsisting  default,  a  receiver  may  be  appointed  to  take  possession 
of  and  to  operate,  maintain  and  manage  the  whole  or  any  part  of  the  property 
subject  to  this  indenture,  and  the  Railway  Company  shall  transfer  and  deliver 
to  such  receiver  all  such  property,  wheresoever  the  same  may  be  situated ;  and 
in  every  case,  when  a  receiver  of  the  whole  or  of  any  part  of  said  property  shall 
be  appointed  under  this  section,  or  otherwise,  the  net  income  and  profits  of  such 
property  shall  be  paid  over  to,  and  shall  be  received  by,  the  Trustee,  for  the  bene- 
fit of  the  holders  of  the  first  and  refunding  bonds;  provided,  however,  that  not- 
withstanding the  appointment  of  any  such  receiver,  the  Trustee,  as  pledgee, 
shall  be  entitled  to  retain  possession  and  control  of  any  stocks,  bonds,  cash  and 
other  property  pledged  or  to  be  pledged  vnth  the  Trustee  hereunder. 

Section  19.  No  holder  of  any  first  and  refunding  bond  or  coupon  shall  have 
the  right  to  institute  any  suit,  action  or  proceeding  in  equity  or  at  law  for  the 
foreclosure  of  this  indenture,  or  for  the  execution  of  any  trust  hereunder,  or  for 
the  appointment  of  a  receiver,  or  for  any  other  remedy  hereunder,  unless  such 
holder  previously  shall  have  given  to  the  Trustee  wTitten  notice  of  such  default 
and  of  the  continuance  thereof,  as  hereinbefore  pro^dded ;  nor,  unless  also  the 
holders  of  twenty  per  centum  in  amount  of  the  first  and  refunding  bonds  then 
outstanding  shall  have  made  written  request  upon  the  Trustee,  and  shall  have 
afforded  to  it  a  reasonable  opportunity  either  to  proceed  to  exercise  the  powers 
hereinbefore  granted,  or  to  institute  such  action,  suit  or  proceeding  in  its  own 
name ;  nor,  unless  also  they  shall  have  offered  to  the  Trustee  adequate  security 
and  indemnity  against  the  costs,  expenses  and  UabiUties  to  be  incurred  therein 
or  thereby  ;  and  such  notification,  request  and  offer  of  indemnity  are  hereby 
declared  in  every  such  case,  at  the  option  of  the  Trustee,  to  be  conditions  pre- 
cedent to  the  execution  of  the  powers  and  trusts  of  this  indenture  and  to  any 
action  or  cause  of  action  for  foreclosure  or  for  the  appointment  of  a  receiver 
or  for  any  other  remedy  hereunder ;  it  being  understood  and  intended  that  no 
one  or  more  holders  of  bonds  and  coupons  shall  have  any  right  in  any  manner 
whatever  by  his  or  their  action  to  affect,  disturb  or  prejudice  the  hen  of  this 
.  indenture,  or  to  enforce  any  right  hereunder,  except  in  the  manner  herein  pro- 
\'ided,  and  that  all  proceedings  at  law  or  in  equity  shall  be  instituted,  had  and 
maintained  in  the  manner  herein  provided  and  for  the  equal  benefit  of  all  holders 
of  such  outstanding  bonds  and  coupons. 

Section  20.  Except  as  herein  expressly  provided  to  the  contrary,  no  remedy 
herein  conferred  upon  or  reserved  to  the  Trustee  or  to  the  holders  of  first  and 
refunding  bonds  is  intended  to  be  exclusive  of  any  other  remedy  or  remedies, 
and  each  and  every  such  remedy  shall  be  cumulative  and  shall  be  in  addition  to 
every  other  remedy  given  hereunder  or  now  or  hereafter  existing  at  law  or  in 

equity  or  by  statute.  e  a    *■ 

Section  21.     No  delay  or  omission  of  the  Trustee,  or  of  any  holder  ot  first 

and  refunding  bonds,  to  exercise  any  right  or  power  accruing  upon  any  default 

continuing  as  aforesaid,  shall  impair  any  such  right  or  power  or  shall  be  con- 
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strued  to  be  a  waiver  of  any  such  default,  or  an  acquiescence  therein ;  and  every 
power  and  remedy  given  by  this  Article  to  the  Trustee  and  to  the  bondholders 
respectively  may  be  exercised  from  time  to  time  and  as  often  as  may  be  deemed 
expedient  by  the  Trustee  or  by  the  bondholders  respectively. 

ARTICLE   SEVEN. 
IMMUNITY    OF    STOCKHOLDERS,    OFFICERS    AND    DIRECTORS. 

No  recourse  under  or  upon  any  obligation,  covenant  or  agreement  contained 
in  this  indenture,  or  in  any  first  and  refunding  bond  or  coupon,  or  because  of 
the  creation  of  any  indebtedness  hereby  secured,  shall  be  had  against  any  incor- 
porator, stockholder,  officer  or  director  of  the  Railway  Company,  or  of  any 
successor  corporation,  either  directly  or  through  the  Railway  Company,  by  the 
enforcement  of  any  assessment  or  by  any  legal  or  equitable  proceeding  by  virtue  of 
any  statute  or  otherwise  ;  it  being  expressly  agreed  and  understood  that  this  in- 
denture and  the  obligations  hereljy  secured  are  solely  corporate  obligations,  and 
that  no  personal  liability  whatever  shall  attach  to  or  be  incurred  by  the  incor- 
porators, stockholders,  officers  or  directors,  or  any  of  therti,  of  the  Railway  Com- 
pany, or  of  any  successor  corporation,  because  of  the  creation  of  the  indebtedness 
hereby  authorized,  or  under  or  by  reason  of  any  obligations,  covenants  or  agree- 
ments contained  in  this  indenture,  or  in  any  bonds  or  coupons  hereby  secured, 
or  implied  therefrom  ;  and  that  any  and  all  personal  liability  of  every  name  and 
nature,  and  any  and  all  rights  and  claims  against  every  such  stockholder,  officer 
or  director,  whether  arising  at  common  law  or  in  equity,  or  created  by  statute 
or  constitution,  hereby  are  expressly  released  and  waived  as  a  condition  of,  and 
as  part  of  the  consideration  for,  the  execution  of  this  indenture  and  the  issue  of 
the  bonds  and  interest  obligations  secured  hereby. 

ARTICLE   EIGHT. 
bondholders'  acts,  holdings  and  apparent  authority. 

Any  demand,  request  or  other  instrument,  required  by  this  indenture  to 
be  signed  and  executed  by  bondholders,  may  be  in  any  number  of  concurrent 
writings  of  similar  tenor,  and  may  be  signed  or  executed  by  such  bondholders 
in  person  or  by  agent  appointed  in  wi-iting.  Proof  of  the  execution  of  any  such 
demand,  request  or  other  instrument,  or  of  the  writing  appointing  any  such 
agent,  and  of  the  ownership  by  any  person  of  coupon  bonds  transferable  by 
dehvery,  shall  be  sufficient  for  anj'  purpose  of  this  indenture,  and  shall  be  con- 
elusive  in  favor  of  the  Trustee  or  of  the  Railway  Company,  with  regard  to  due 
action  taken  by  either  of  them  under  such  instrument,  if  such  proof  be  made 
in  the  following  manner  : 

The  fact  and  date  of  the  execution  by  any  person  of  any  such  demand, 
request  or  other  instrument  or  writing  may  be  proved  by  the  certificate  of  any 
notary  public,  or  other  officer  authorized  to  take  acknowledgments  of  deeds  to 
be  recorded  in  New  York,  that  the  person  signing  such  request  or  other  instru- 
ment acknowledged  to  him  the  execution  thereof,  or  by  an  affidavit  of  a  witness  to 
such  execution. 

The  fact  of  the  holding  by  any  bondholder  of  coupon  bonds  transferable  by 
delivery,  and  the  amounts  and  issue  numbers  of  such  bonds,  and  the  date  of 
his  holding  the  same,  may  be  proved  by  a  certificate  executed  by  any  trust 
company,  bank,  bankers  or  other  depositary  (wherever  situated),  if  such  certifi- 
cate shall  be  deemed  by  the  Trustee  to  be  satisfactory,  showing  that  at  the  date 
therein  mentioned  such  person  had  on  deposit  with  such  depositarj^  the  bonds 
described  in  such  certificate.  For  all  purposes  of  this  indenture  and  of  any 
proceeding  for  the  enforcement  thereof,  such  person  shall  be  deemed  to  continue 
the  holder  of  siich  bonds  until  the  Trustee  shall  have  received  notice  in  writing 
to  the  contrary.  The  ownership  of  registered  coupon  bonds  or  of  registered 
bonds  without  coupons  shall  be  proved  by  the  registers  of  such  bonds. 


4203 


FORMS. 
ARTICLE  NINE. 
RELEASES    OF    MORTGAGED    PROPERTY. 

Section  1.  From  time  to  time,  upon  the  written  request  of  the  President 
or  of  a  Vice  President  of  the  Railway  Company  (duly  authorized  by  resolution 
of  its  board  of  directors  or  executive  committee,  of  which  a  certified  copy  shall 
be  deUvered  to  the  Trustee),  while  the  Raihvay  Company  is  in  possession 
thereof,  but  subject  to  the  conditions  and  limitations  in  this  section  prescribed 
and  not  otherwise,  the  Trustee  shall  release  from  the  hen  and  operation  of  this 
indenture  any  part  of  the  mortgaged  railways  and  lands,  provided  (1)  that  no 
part  of  the  lines  of  track  or  of  the  rights  of  way  shall  be  released  unless  the  use 
thereof  no  longer  shall  be  necessary  or  advantageous  in  the  operation  of  any  of 
the  lines  of  railway  described  in  the  granting  clauses  hereof,  or  other  lines  subject 
to  this  indenture,  and  no  part  of  such  lines  of  track  or  rights  of  way  shall  so  be 
released  if  thereby  the  continuitj'  of  the  lines  of  railway  of  the  Raihvay  Company 
shall  be  broken ;  and  (2)  that  no  part  of  the  railways  constituting  part  of  the 
mortgaged  and  pledged  premises  or  other  property  subject  to  this  indenture 
shall  be  released  hereunder,  unless  at  the  time  of  such  release  it  no  longer  shall 
be  necessary  or  advantageous  to  retain  the  same  for  the  operation,  maintenance 
or  use  of  such  lines  of  railway,  or  for  use  in  the  business  of  the  Railway  Company, 
and  no  such  release  shall  be  made  unless  the  Railway  Company  shall  have  sold, 
or  shall  have  contracted  to  exchange  for  other  property,  or  to  sell,  the  property 
so  to  be  released.  The  proceeds  of  any  and  all  such  sales,  and  all  moneys 
received  as  compensation  for  any  property  subject  to  this  indenture  taken  by 
exercise  of  the  power  of  eminent  domain  (unless  applied  in  accordance  with 
the  rec[uirements  of  the  said  indentures  severally  and  respectively  constituting 
prior  liens  on  the  mortgaged  and  pledged  premises  or  on  parts  thereof)  shaU  be 
held  by  the  Railway  Company  separate  and  apart  from  any  other  assets  and 
funds  of  the  Railway  Company,  and,  with  the  approval  of  the  Trustee,  shall  be 
applied  to  the  purchase  of  other  property,  real  or  personal,  or  for  betterments 
of  or  improvements  upon  any  part  of  the  mortgaged  premises.  Any  new  prop- 
erty acquired  by  the  Railway  Company  to  take  the  place  of  any  property 
released  hereunder  forthwith  and  i-pso  facto  shall  become  and  be  subject  to  this 
indenture,  as  fully  as  if  specifically  mortgaged  or  assigned  hereby,  but,  if  re- 
quested by  the  Trustee,  the  Railway  Company  will  convey  and  assign  the  same 
to  the  Trustee  by  appropriate  deeds  or  other  instruments  upon  the  trusts  and 
for  the  purposes  of  this  indenture,  and  wiU  cause  the  same  to  be  recorded  or 
filed  in  such  manner  as  appropriately  to  secure  and  continue  the  lien  of  this 
indenture  thereon.  From  time  to  time,  while  it  is  in  possession  of  any  property 
subject  to  this  indenture,  the  Railway  Company  also  shall  have  full  power,  in 
its  discretion,  to  dispose  of  any  portion  of  the  machinery,  equipment  and  imple- 
ments, at  any  time  subject  to  the  lien  hereof,  which  may  have  become  unfit  for 
such  use,  replacing  the  same  by  new  machinery,  equipment  or  implements, 
of  equal  value,  which  shall  become  subject  to  this  indenture.  In  no  event 
shall  any  purchaser  or  purchasers  of  any  property  sold  or  disposed  of  under  any 
provision  of  this  Article  be  required  to  see  to  the  application  of  the  purchase 
money. 

Section  2.  The  Railway  Company  at  any  time  may  make  any  change  in 
the  location  of  any  tracks,  station  houses,  buildings  or  other  structm-es  upon 
any  part  of  the  raortgaged  premises,  and  upon  conveyance  to  the  Trustee  under 
the  terms  of  this  indenture  of  such  new  tracks,  station  houses,  buildings  or  other 
structures,  and  the  premises  on  which  the  same  may  be  erected,  the  Trustee, 
at  the  request  of  the  Railway  Company,  shall  release  from  the  lien  of  this  in- 
denture the  former  tracks,  station  houses,  buildings  and  other  structures,  and 
the  premises  on  which  they  were  erected,  and  shall  execute  and  deliver  any  and 
all  instruments  necessary  and  proper  to  effect  such  purpose. 

Section  3.  The  Raihvay  Company,  from  time  to  time,  may  make  changes 
or  alterations  in,  or  substitutions  for,  any  leases,  trackage  rights  or  contracts 
that  are  subject  to  this  indenture.  In  any  such  event  any  modified,  altered 
or  substituted  leases,  contracts  or  trackage  rights  forthwith  shall  become  bound 
by  and  be  subject  to  the  terms  of  this  indenture,  in  the  same  manner  as  those 
previously  existing. 

Section  4.     Whenever  the  Railway  Company  shall  own  and  hold,  directly 
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subject  to  the  lien  of  this  indenture,  all  the  property,  both  real  and  personal, 
of  any  company,  of  whose  shares  of  capital  stock  all  or  a  majority  shall  then  be 
held  by  the  Trustee  subject  to  this  indenture  as  a  first  lien  thereon,  upon  the 
written  request  of  the  Railway  Company,  the  Trustee  shall  release  all  such 
shares  so  held  by  it  from  the  lien  of  this  indenture  and  shall  deliver  to  the  Rail- 
way Company  certificates  therefor  properly  assigned  for  transfer. 

Section  5.  In  case  any  property  subject  to  this  indenture  shall  be  in  the 
possession  of  a  receiver  lawfully  appointed,  the  powers  in  and  by  tliis  Article 
conferred  upon  the  Railway  Company  may  be  exercised  by  such  receiver  with 
the  approval  of  the  Trustee,  and  if  the  Trustee  shall  be  in  possession  of  any  such 
property  under  anv  provision  of  this  indenture,  then  all  the  powers  in  and  by 
this  Article  conferred  upon  the  Railway  Company  may  be  exercised  by  the 
Trustee  in  its  discretion. 

Section  6.  A  certificate  signed  by  the  President  or  a  Vice  President  or  the 
Chief  Engineer  of  the  Railway  Company  may  be  received  by  the  Trustee  as 
conclusive  e\1dence  of  the  facts  mentioned  in  this  Article,  and  shall  be  full 
warrant  and  protection  to  the  Trustee  for  its  action  on  the  faith  thereof. 

ARTICLE  TEN. 

CONCERNING    THE    TRUSTEE. 

Section  1.  The  Trustee  shall  not  be  answerable  for  the  default  or  the  mis- 
conduct of  any  agent  or  attorney  appointed  in  pursuance  hereof,  if  such  agent 
or  attorney  shall  have  been  selected  with  reasonable  care.  The  Trustee  shall 
be  protected  in  acting  upon  any  notice,  request,  consent,  certificate,  bond 
or  other  paper  or  document  believed  by  it  to  be  genuine  and  to  have  been 
signed  bv  the  proper  party. 

The  Trustee  shall  not  be  personally  liable  for  any  debts  duly  contracted  by 
it,  or  for  damages  to  persons  or  property  carried  or  injured,  or  for  salaries  or 
nonfulfillment  of  contracts,  during  any  period  wherein  the  Trustee  shall  manage 
the  trust  property  or  premises  upon  entry  or  voluntary  surrender  as  aforesaid. 
Neither  shall  the  Trustee  be  under  any  obligation  to  take  any  action  towards 
the  execution  or  enforcement  of  the  trusts  hereby  created,  which,  in  the  opinion 
of  the  Trustee,  shall  be  likely  to  involve  expense  or  liability,  unless  one  or  more 
of  the  holders  of  the  first  and  refunding  bonds  shall,  as  often  as  required  by  the 
Trustee,  furnish  reasonable  indemnity  against  such  expense  or  liability;  nor 
shall  the  Trustee  be  required  to  take  notice  of  any  default  hereunder,  unless 
notified  in  writing  of  such  default  by  the  holders  of  at  least  five  per  centum  in 
amount  of  the  first  and  refunding  bonds  then  outstanding,  or  to  take  any  action 
in  respect  of  any  default  unless  requested  to  take  action  in  respect  thereof  by 
a  writing  signed'  by  the  holders  of  not  less  than  twenty  per  centum  in  amount 
of  the  first  and  refunding  bonds  then  outstanding,  and  tendered  reasonable 
indemnity  as  aforesaid,  anything  herein  contained  to  the  contrary  notwith- 
standing ;  but  the  foregoing  provisions  of  this  section  are  intended  only 
for  the  protection  of  the  Trustee,  and  shall  not  be  construed  to  affect  any 
discretion  or  power  by  any  provision  of  this  indenture  given  to  the  Trustee, 
to  determine  whether  or  not  it  shall  take  action  in  respect  of  any  default 
without  such  notice  or  request  from  bondholders,  or  to  affect  any  other  discretion 
or  power  given  to  the  Trustee. 

The  Trustee  shall  not  be  responsible  for  the  recording  of  this  indenture 
and  shall  not  be  required  to  file  or  refile  the  same  as  a  chattel  mortgage,  nor  shall 
it  be  responsible  for  the  recording  of  any  indenture  or  instrument  supplemental 
to  this  indenture,  nor  shall  it  be  required  to  file  or  refile  the  same  as  a  chattel 
mortgage  or  otherwise. 

The  Trustee  shall  be  reimbursed  for,  and  be  indemnified  against,  any  liability 
or  damages  which  may  be  sustained  by  it  in  the  premises.  The  Trustee  shall 
be  secured  under  this  indenture  preferentially  to  the  bonds  issued  under  this 
indenture,  for  its  compensation  and  expenses,  and  also  for  any  liability  or 
damages  by  it  sustained  in  the  premises. 

The  Trustee  shall  not  be  responsible  in  any  manner  whatsoever  for  the 
validity  hereof,  or  for  the  amount  or  the  extent  of  the  security  afforded  by  the 
property  covered  hereby,  or  for  the  recitals  herein  or  in  said  bonds  contained, 
all  such  recitals  being  and  to  be  taken  as  the  statements  of  the  Railway  Company  ; 
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nor  shall  it  be  accountable  for  the  use  of  any  bonds  authenticated  and  delivered 
by  the  Trustee  hereunder  or  for  the  application   of  the  proceeds  of  such  bonds. 

The  Trustee  may  advise  with  legal  counsel,  and  shall  be  fully  protected  in 
any  action  under  this  indenture  taken  in  good  faith  by  it,  in  accordance  with 
the  opinion  of  counsel,  and  such  action  so  taken  shall  be  conclusive  on  the 
Railway  Company  and  on  all  holders  of  the  bonds,  hereby  secured. 

In  all  cases  where  this  indenture  does  not  make  other  express  provisions, 
as  to  the  evidence  on  which  the  Trustee  may  act  or  refrain  from  acting  or  upon 
which  it  may  rely,  the  Trustee  shall  be  protected,  in  acting  or  refraining  from 
acting  under  any  provision  of  this  indenture,  in  relying  upon  the  certificate, 
as  to  any  matter' therein  mentioned,  signed  by  the  President  or  a  Vice  President 
or  the  Chief  Engineer  and  by  the  Comptroller  or  Auditor  or  Treasurer  of  the 
Railway  Company. 

The  Trustee  shall  be  entitled  to  reasonable  compensation  for  all  services 
rendered  by  it  in  the  execution  of  the  trusts  hereby  created,  and  the  Railway 
Company  agrees  to  pay  such  compensation,  as  well  as  all  expenses  necessarily 
incurred  or  disbursed  by  the  Trustee  hereunder.  It  shall  be  no  part  of  the  duties 
of  the  Trustee  to  effect  insurance  upon  any  of  the  property  covered  by  this 
indenture. 

Any  interest  accruing  upon  any  funds  or  securities  in  the  hands  of  the  Trustee 
shall  be  held  by  the  Trustee,  as  a  part  of  the  principal  upon  which  such  interest 
has  accrued,  and  shall  be  disposed  of  by  the  Trustee  with  such  principal. 

Section  2.  The  Trustee,  unless  and  until  it  shall  have  received  written  notice 
to  the  contrary  from  the  holders  of  five  per  centum  in  amount  of  the  first  and  re- 
funding bonds  outstanding,  may,  for  all  purposes  of  this  indenture,  assume  that 
no  defai'lt  has  happened  under  any  mortgage  or  deed  of  trust  covering  the  mort- 
gaged and  pledged  premises,  or  any  part  thereof,  or  under  any  bond  secured  by 
any  such  mortgage  or  deed  of  trust ;  that  no  default  has  been  made  in  the  pay- 
ment of  any  of  said  bonds,  or  in  the  observance  or  performance  of  any  other 
of  the  covenants  contained  in  said  bonds  or  in  the  mortgage  or  deed  of  trust 
securing  the  same ;  that  no  receiver  has  been  appointed  of  the  railways  or  of 
any  of  them  constituting  part  of  the  mortgaged  and  pledged  premises ;  that  no 
trustee  under  any  mortgage  or  deed  of  trust  covering  the  property  or  any  part 
thereof  constituting  the  mortgaged  or  pledged  premises  is  or  has  been  in  posses- 
sion of  the  property  embraced  in  such  mortgage  or  deed  of  trust ;  that  the 
Railway  Company  is  not  in  default  under  this  indenture,  and  that  none  of  the 
events  hereinbefore  denominated  events  of  default  has  happened.  The  notice 
to  the  Trustee  in  this  section  provided  for  shall  distinctly  specify  the  default 
desired  to  be  brought  to  the  attention  of  the  Trustee. 

Section  3.  The  Trustee,  or  any  trustee  or  trustees  hereafter  appointed, 
may  resign  and  be  discharged  from  the  trusts  created  by  this  indenture  by  giving 
to  the  Railway  Company  and  to  the  bondholders  notice  by  publication  of  such 
resignation,  specifying  a  date  when  such  resignation  shall  take  effect,  which 
notice  shall  be  published  at  least  once  on  a  day  not  less  than  thirty  days  nor 
more  than  sixty  days  prior  to  the  date  so  specified,  in  a  newspaper  at  that  time 
published  in  New  York,  N.  Y.,  and  in  a  newspaper  at  that  time  published  in 
Saint  Paul,  Minnesota.  Such  resignation  shall  take  effect  on  the  day  specified 
in  such  notice,  unless  previously  a  successor  trustee  shall  have  been  appointed  as 
hereinafter  provided,  either  by  the  Railway  Company  or  by  the  bondholders, 
in  which  event  such  resignation  shall  take  effect  immediately  upon  the  appoint- 
ment of  such  successor  trustee. 

Any  trustee  hereunder  may  be  removed  at  any  time  by  an  instrument  in 
writing  under  the  hands  of  the  holders  of  two-thirds  in  amount  of  the  first  and 
refunding  bonds  then  outstanding. 

Section  4.  In  case  at  any  time  the  Trustee,  or  any  successor  trustee,  shall 
resign  or  shall  be  removed  or  otherwise  shall  become  incapable  of  acting,  a  suc- 
cessor or  successors  may  be  appointed  by  the  holders  of  a  majority  in  amount 
of  the  first  and  refunding  bonds  then  outstanding  by  an  instrument  or  concurrent 
instruments  signed  by  such  bondholders  or  their  attorneys  in  fact  duly  au- 
thorized;  but,  until  a  new  trustee  shall  be  appointed  by  the  bondholders  as 
herein  authorized,  the  Railway  Company,  by  an  instrument  executed  by  order 
of  its  board  of  directors,  or  of  its  executive  committee,  may  appoint  a  trustee  to 
fill  such  vacancy  ;  provided,  however,  that  anj'  new  trustee  appointed  in  suc- 
cession to  Bankers  Trust  Company  or  in  succession  to  any  such  successor,  shall 
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always  be  a  trust  company  in  the  City  of  New  York,  having  a  capital  and  surplus 
aggregating  at  least  .$2,000,000  if  there  be  such  a  trust  company  willing  and 
able  to  accept  the  trust  upon  reasonable  and  customary  terms.  After  any  such 
appointment  by  the  Railway  Company,  it  shall  publish  notice  of  such  appoint- 
ment once  in  each  of  four  successive  weeks  in  a  newspaper  published  in  New 
York,  N.  Y.,  and  a  newspaper  published  in  Saint  Paul,  Minnesota,  and  any  new 
trustee  so  appointed  by  the  Railway  Company  shall  immediately  and  without 
further  act  be  superseded  by  a  trustee  appointed  in  the  manner  above  provided 
by  the  holders  of  a  majority  in  amount  of  the  first  and  refunding  bonds,  if  such 
appointment  by  such  bondholders  be  made  prior  to  the  expiration  of  six  months 
after  such  publication  of  notice. 

Any  successor  trustee  appointed  hereunder  shall  execute,  acknowledge  and 
deliver  to  the  Railway  Company  an  instrument  accepting  such  appointment 
hereunder,  and  thereupon  such  successor  trustee,  without  any  further  act,  deed 
or  conveyance,  shall  become  vested  with  all  the  estates,  properties,  rights,  powers, 
trusts,  duties  and  obligations  of  its  predecessor  in  the  trust  hereunder,  with  like 
effect  as  if  originally  named  as  trustee  herein ;  but  nevertheless,  on  the  written 
request  of  the  Railway  Company  or  of  the  successor  trustee,  the  trustee  ceasing 
to  act  shall  execute  and  deliver  an  instrument  transferring  to  such  successor 
trustee,  upon  the  trusts  herein  expressed,  all  the  estates,  properties,  rights, 
powers  and  trusts  of  the  trustee  so  ceasing  to  act,  and  shall  duly  assign,  transfer 
and  d.eliver  its  interest  in  any  stocks,  bonds  or  other  property  and  moneys  subject 
to  this  indenture  to  the  successor  trustee  so  appointed  in  its  place ;  and,  upon 
request  of  any  successor  trustee,  the  Railway  Company  shall  make,  execute, 
acknowledge  and  deliver  any  and  all  deeds,  conveyances  or  other  instruments 
in  writing  for  more  fully  and  certainly  vesting  in  and  confirming  to  such  successor 
trustee  all  such  estates,  properties,  rights,  powers  and  duties. 


ARTICLE  ELEVEN. 

POSSESSION    UNTIL    DEFAULT DEFEASANCE    CLAUSE. 

Section  1.  Until  some  default  shall  have  been  made  in  the  due  and  punctual 
payment  of  the  interest  or  of  the  principal  of  the  first  and  refunding  bonds  at 
any  time  outstanding,  or  of  some  part  of  such  interest  or  principal,  or  in  the  due 
and  punctual  performance  and  observance  of  some  covenant  or  condition  hereof 
obhgatory  upon  the  Railway  Company,  and  until  such  default  shall  have  con- 
tinued beyond  the  period  of  grace,  if  any,  herein  provided  in  respect  thereof, 
the  Railway  Company,  its  successors  and  assigns,  shall  be  suffered  and  permitted 
to  retain  actual  possession  of  all  the  property  subject  to  this  indenture  (other 
than  bonds,  certificates  of  stock,  cash  and  other  property  pledged  or  to  be 
pledged  hereunder  with  the  Trustee)  and  to  manage,  operate,  and  use  the  same 
and  every  part  thereof,  unth  the  rights  and  franchises  appertaining  thereto,  and 
to  collect,  receive,  take,  use  and  enjoy  the  tolls,  earnings,  income,  rents,  issues 
and  profits  thereof. 

Section  2.  If,  when  the  first  and  refunding  bonds  shall  have  become  due 
and  payable,  the  Railway  Company  well  and  truly  shall  pay,  or  cause  to  be  paid, 
the  whole  amount  of  the  principal  and  interest  due  upon  all  first  and  refunding 
bonds  and  coupons  then  outstanding,  or  shall  provide  for  the  payment  of  such 
bonds  and  coupons  by  depositing  with  the  Trustee  hereunder  the  entire  amount 
due  thereon  for  principal  and  interest,  and  also  shall  pay,  or  cause  to  be  paid,  all 
other  sums  payable  hereunder  by  the  Railway  Company,  and  well  and  truly 
shall  keep  and  perform  all  the  things  herein  required  to  be  kept  and  performed 
by  it  according  to  the  true  intent  and  meaning  of  this  indenture,  then  and  in 
that  case  all  property,  rights  and  interests  hereby  conveyed  or  assigned  or  pledged 
shall  revert  to  the  Railway  Company,  and  the  estate,  rights,  title  and  interest 
of  the  Trustee,  thereupon  shall  cease,  determine  and  become  void,  and  the  Trustee 
in  such  case,  on  demand  of  the  Railway  Company,  and  at  its  cost  and  expense, 
shall  enter  sa,tisfaction  of  this  indenture  upon  the  record ;  otherwise  the  same 
shall  be,  continue  and  remain  in  full  force  and  virtue. 
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ARTICLE  TWELVE. 

SUCCESSORS    AND    ASSIGNS. 

All  the  covenants,  stipulations,  promises  and  agreements  in  this  indenture 
contained  by  or  in  behalf  of  the  Railway  Company  shall  bind  its  successors  and 
assigns,  whether  so  expressed  or  not. 

ARTICLE  THIRTEEN. 

LEASES,  SALES  AND  CONSOLIDATIONS. 

Section  1.  Nothing  contained  in  this  indenture,  or  in  any  first  and  re- 
funding bonds,  shall  prevent  any  lease,  subject  to  the  continuing  prior  lien  of 
this  indenture  and  to  all  the  provisions  thereof,  of  all  the  property  subject  to  this 
indenture,  to  a  railway  corporation  at  that  time  existing  under  and  by  virtue 
of  the  laws  of  any  state  or  states,  or  of  the  United  States,  and  empowered  to  take 
such  a  lease ;  provided,  however,  that  such  lease,  as  part  of  the  annual  rental 
thereby  reserved,  shall  require  the  lessee  therein  to  pay  the  interest  on  all  first 
and  refunding  bonds  from  time  to  time  outstanding  under  this  indenture  and 
shall  be  made  subject  to  termination  by  the  Trustee  hereunder  in  case  of  the 
happening  of  an  event  of  default,  or  by  the  purchaser  at  any  sale  of  the  mort- 
gaged and  pledged  premises,  made  in  enforcement  of  this  indenture. 

Section  2.  Nothing  contained  in  this  indenture,  or  in  any  first  and  re- 
funding bond,  shall  prevent  any  consolidation  or  merger  of  the  Railway  Company 
Avith  any  other  corporation,  or  any  sale,  subject  to  the  continuing  lien  of  this 
indenture  and  to  all  the  provisions  thereof,  of  all  the  property  subject  to  this 
indenture,  as  an  entirety,  to  a  railway  corporation  at  that  time  existing  under 
and  by  virtue  of  the  laws  of  any  state  or  states,  or  of  the  United  States,  and 
empowered  to  acquire  the  same ;  provided,  however,  that  such  consolidation, 
merger  or  sale  shall  be  upon  such  terms  as  to  preserve  and  not  to  impair  the 
lien  and  security  of  this  indenture,  or  any  of  the  rights  or  powers  of  the  Trustee 
or  of  the  holders  of  the  first  and  refunding  bonds. 

In  case  the  Railway  Company  shall  be  consolidated  or  merged  with  any 
other  corporation,  or  shall  sell  all  the  property  subject  to  this  indenture  as  an 
entirety,  as  aforesaid,  the  corporation  formed  Ijy  such  consolidation,  or  the  cor- 
poration into  which  the  Railway  Company  shall  have  been  merged,  or  the  cor- 
poration which  shall  have  purchased  as  aforesaid,  shall  execute  and  cause  to  be 
recorded  an  instrument  satisfactory  to  the  Trustee,  and  to  which  the  Trustee 
shall  be  a  party,  whereby  such  successor  or  purchasing  corporation  shall  assume 
the  due  and  punctual  payment  of  the  principal  and  interest  of  the  first  and  re- 
funding bonds  and  the  pei'formanee  of  all  the  covenants  and  conditions  of  this 
indenture,  and  thereupon  shall  succeed  to,  and  be  substituted  for,  the  Railway 
Company,  party  of  the  first  part  hereto,  with  the  same  effect  as  if  it  had  been 
named  herein  as  such  party  of  the  first  part ;  and  such  successor  or  purchasing 
corporation  thereupon  may  cause  to  be  signed,  and  may  issue  either  in  its  own 
name  or  in  the  name  of  the  Great  Northern  Railway  Company  any  or  all  such 
bonds  which  theretofore  shall  not  have  been  signed  by  the  Great  Northern  Rail- 
way Company  and  delivered  to  the  Trustee ;  and,  upon  the  order  of  said  suc- 
cessor or  purchasing  corporation,  in  lieu  of  the  Railway  Companj^,  and  subject 
to  all  the  terms,  conditions  and  restrictions  herein  prescribed,  the  Trustee  shall 
authenticate  and  shall  deliver  all  such  bonds  which  previously  shall  have  been 
signed  and  delivered  by  the  officers  of  the  Railway  Company  to  the  Trustee 
for  authentication,  and  all  such  bonds  which  such  successor  or  purchasing  cor- 
poration thereafter  shall  cause  to  be  signed  and  delivered  to  the  Trustee  for 
that  purpose.  All  the  bonds  so  issued,  in  every  respect,  shall  have  the  same 
legal  rank  and  security  as  the  bonds  theretofore  or  thereafter  issued  in  accord- 
ance with  the  terms  of  this  indenture,  as  though  all  the  said  bonds  had  been 
issued  at  the  date  of  the  execution  hereof. 

For  every  purpose  of  this  indenture,  including  the  execution,  issue  and  use 
of  any  and  all  first  and  refunding  bonds  the  terms  "Railway  Company"  and 
"Great  Northern  Railway  Company"  include  and  mean  not  only  the  party  of 
the  first  part  hereto,  but  also  any  such  successor  or  purchasing  corporation. 
The  Railway  Company,  by  its  present  corporate  name  or  by  any  other  corporate 
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name  which  hereafter  it  lawfully  may  adopt  and  possess,  and  every  such  suc- 
cessor or  purchasing  corporation  shall  have,  and  from  time  to  time  may  exercise, 
each  and  every  right  and  power  hereunder  of  the  Great  Northern  Railway  Com- 
pany, in  the  name  of  the  Great  Northern  Railway  Company  or  otherwise. 

Any  act  or  proceeding,  by  any  provision  of  this  indenture  authorized  or 
required  to  be  done  or  performed  by  any  board  or  officer  of  the  Railway  Com- 
pany, shall  and  may  be  done  and  performed  with  like  force  and  effect  by  the 
like  board  or  officer  of  any  railway  corporation  that  at  the  time  shall  be  such 
lawful  sole  successor  or  purchaser  of  the  Railway  Company. 

Nevertheless,  before  the  exercise  of  the  powers  conferred  by  this  Article, 
the  Railway  Company,  by  instrument  in  writing  executed  by  authority  of 
two-thirds  of  its  board  of  directors  and  delivered  to  the  Trustee,  may  surrender 
any  of  the  powers  reserved  to  the  Railway  Company  or  to  such  successor  or 
purchasing  corporation,  and,  thereupon,  such  power  so  surrendered  shall  ter- 
minate. 

ARTICLE  FOURTEEN. 

EXECUTION    IN    COUNTERPARTS. 

In  order  to  facilitate  the  recording  of  this  indenture,  the  same  may  be  exe- 
cuted simultaneously  in  several  counterparts,  each  of  which  so  executed  shall 
be  deemed  to  be  an  original ;  and  such  counterparts  shall  together  constitute 
but  one  and  the  same  instrument. 

ARTICLE  FIFTEEN. 

ACCEPTANCE    OF    TRUST. 

Bankers  Trust  Company,  Trustee,  the  party  hereto  of  the  second  part, 
hereby  accepts  the  trusts  in  this  indenture  declared  and  provided,  and  agrees 
to  perform  the  same  upon  the  terms  and  conditions  hereinbefore  set  forth. 

In  witness  whereof.  Great  Northern  Railway  Company,  the  party  hereto 
of  the  first  part,  has  caused  this  indenture  to  be  signed  and  acknowledged  or 
proved  by  its  President  or  a  Vice  President  and  its  corporate  seal  to  be  hereunto 
affixed  and  the  same  to  be  attested  by  the  signature  of  its  Secretary  or  an 
Assistant  Secretary  ;  and  Bankers  Trust  Company,  Trustee,  patry  of  the  second 
part,  has  caused  these  presents  to  be  signed  and  acknowledged  or  proved  by  its 
President  or  a  Vice  President  and  its  corporate  seal  to  be  hereunto  affixed  and 
the  same  to  be  attested  by  the  signature  of  its  Secretary  or  Assistant  Secretary, 
all  on  the  day  and  year  first  above  written. 

Great  Northern  Railway  Company, 
By  L.  W.  Hill, 
(Corporate  Seal)  President. 

Attest  :     Nicholas  Terhunb, 

Assistant  Secretary. 

Bankers  Trust  Company,  Trustee, 
By  Benjamin  Strong,  Jr., 
(Corporate  Seal)  Vice  President. 

Attest  :      F.  N.  B.  Close, 

Secretary. 
Signed,  sealed  and  delivered  by 

Great  Northern  Railway  Company 
in  presence  of : 

E.  T.  Nichols, 
E.  A.  Bernholz. 
Signed,  sealed  and  delivered  by 

Bankers  Trust  Company,  Trustee, 
in  presence  of : 

H.  H.  Martin. 
R.  G.  Page. 
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State  of  Xew  York,     | 
County  of  New  York,  j*^' 

Be  it  remembered  that  on  this  29th  day  of  May,  1911,  before  me,  the 
undersigned  authority,  Arthur  E.  McCabe,  a  Notary  Pubhc  in  and  for  said 
County  of  New  York,  duly  commissioned,  sworn  and  quaUfied  as  such,  and 
duly  authorized  to  take  and  certify  acknowledgments  and  proofs-  of  deeds  or 
conveyances  of  lands,  tenements  and  hereditaments  in  said  state,  and  in  the 
presence  of  the  undersigned  witnesses,  both  males  of  la^v'ful  age,  personally  came 
and  appeared  L.  W.  Hill,  President,  and  Nicholas  Terhune,  Assistant  Secre- 
tarj',  of  the  Great  Northern  Railway  Company,  the  corporation  of  that  name 
described  in  and  which  executed  the  foregoing  instrument,  both  being  to  me 
personally  known,  and  known  to  be  such  President  and  Assistant  Secretary, 
respectively,  of  said  corporation,  and  to  be  the  same  persons  who  now  have 
signed,  executed  and  acknowledged  the  foregoing  instrument,  as  such  President 
and  Assistant  Secretary,  respectively,  in  my  presence  and  in  the  presence  of 
the  two  ^\•itnesses  whose  names  are  hereunto  subscribed  as  such,  and  the  said 
L.  W.  Hill  and  Nicholas  Terhune,  being  by  me  duly  severally  sworn,  did  severally 
depose  and  say  and  acknowledge  in  the  presence  of  said  witnesses,  that  said 
L.  W.  Hill  resides  in  the  City  of  Saint  Paul,  in  the  State  of  Minnesota,  and  that 
said  Nicholas  Terhune  resides  in  the  City  of  New  York,  in  the  State  of  New 
York ;  that  said  L.  W.  Hill  is  the  President,  and  said  Nicholas  Terhune  is  the 
Assistant  Secretary,  of  the  Great  Northern  Railway  Company,  one  of  the  cor- 
porations described  in  and  which  executed  the  above  instrument ;  that  they,  the 
said  L.  W.  Hill,  President,  and  said  Nicholas  Terhune,  Assistant  Secretary, 
know  the  corporate  seal  of  said  corporation ;  that  the  seal  affixed  to  said  instru- 
ment is  the  corporate  seal  of  said  corporation ;  that  it  was  so  affixed  thereto  by 
order  and  authority  of  the  board  of  directors  of  said  corporation,  and  that  they 
and  each  of  them  signed  their  names  to  the  foregoing  instrument,  in  their  re- 
spective capacities  as  President  and  Assistant  Secretary,  in  behalf  of  said  Com- 
pany, by  like  order  and  authority ;  that  they  signed  and  executed  the  same  as 
their  own  free  and  voluntary  act  and  deed  and  as  the  free  and  voluntary  act  and 
deed  of  said  Company,  for  the  consideration,  objects,  uses  and  purposes  therein 
stated  and  set  forth ;  and  they  severally  duly  acknowledged  said  instrument 
to  be  the  free  act  and  deed  of  said  corporation. 

Thus  done  and  signed,  at  the  County  of  New  York,  in  the  State  of  New 
York,  in  the  presence  of  the  undersigned  Notary  Public,  and  of  said  two  wit- 
nesses, both  residing  in  said  City  of  New  York,  who  hereunto  sign  their  names 
with  said  appearers,  and  said  Notary  Public,  on  the  day  and  date  aforesaid. 

Given  under  my  hand  and  official  seal  this  29th  day  of  May,  1911.  My 
commission  and  term  of  office  as  Notary  Public  expire  on  March  30,  1913. 

Appearers : 

L.  W.  Hill, 
Nicholas  Terhune. 

Witnesses : 

E.  T.  Nichols, 
E.  A.  Bbrnholz. 

Arthur  E.  McCabe, 
Notary  Public,  New  York  County. 
(Notarial  Seal) 

State  of  New  York,    \ 
County  of  New  York.  J  *^* 

I,  William  F.  Schneider,  Clerk  of  the  County  of  New  York,  and  also 
Clerk  of  the  Supreme  Court  for  the  said  County,  the  same  being  a  Court  of 
Record,  do  hereby  certify,  that  Arthur  E.  McCabe,  whose  name  is  subscribed 
to  the  certificate  of  the  proof  or  acknowledgment  of  the  annexed  instrument, 
and  thereon  written,  was,  at  the  time  of  taking  such  proof  or  acknowledgment 
a  Notary  PubUc  in  and  for  the  County  of  New  York,  dwelling  in  the  said  county, 
commissioned  and  sworn,  and  duly  authorized  to  take  the  same.  And  further, 
that  I  am  well  acquainted  with  the  handwTiting  of  such  Notary,  and  verily 
beUeve  that  the  signature  to  the  said  certificate  of  proof  or  acknowledgment  is 
genuine. 
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In  testimony  whereof,  I  have  hereunto  set  my  hand  and  affixed  the  seal 
of  the  said  Court  and  County,  the  29th  day  of  May,  1911. 
,^     ,     „  ^       ^       J  „       ,   ,  William  F.  Schneider,  Clerk. 

(Seal  of  Court  and  County) 

6tate  of  New  York,     1 
County  of  New  York,  j^^* 

Be  it  remembered  that  on  this  29th  day  of  May,  1911,  before  me,  the 
undersigned  authority,  Arthur  E.  MeCabe,  a  Notary  Public  in  and  for  said 
County  of  New  York,  duly  commissioned,  sworn  and  qualified  as  such,  and 
duly  authorized  to  take  and  certify  acknowledgments  and  proofs  of  deed  or 
conveyances  of  lands,  tenements  and  hereditaments  in  said  state,  and  in  the 
presence  of  the  undersigned  witnesses,  both  males  of  lawful  age,  personally 
came  and  appeared  Benjamin  Strong,  Jr.,  Vice  President,  and  F.  N.  B.  Close, 
Secretary  of  the  Bankers  Trust  Company,  the  corporation  of  that  name  de- 
scribed in  and  which  executed  the  foregoing  instrument,  both  being  to  me  per- 
sonally known,  and  known  to  me  to  be  such  Vice  President  and  Secretary,  respec- 
tively, of  said  corporation,  and  to  be  the  same  persons  who  now  have  signed,  ex- 
ecuted, and  acknowledged  the  foregoing  instrument,  as  such  Vice  President  and 
Secretary,  respectively,  in  my  presence  and  in  the  presence  of  the  two  witnesses 
whose  names  are  hereunto  subscribed  as  such,  and  the  said  Benjamin  Strong, 
Jr.,  and  F.  N.  B.  Close,  being  by  me  duly  severally  sworn,  did  severally  depose 
and  say  and  acknowledge  in  the  presence  of  said  witnesses,  that  said  Benjamin 
Strong,  Jr.,  resides  in  the  City  of  Englewood,  in  the  State  of  New  Jersey,  and 
that  said  F.  N.  B.  Close  resides  in  the  City  of  Cranford,  in  the  State  of  New 
Jersey ;  that  said  Benjamin  Strong,  Jr.,  is  the  Vice  President,  and  said  F.  N.  B. 
Close  is  the  Secretary,  of  Bankers  Trust  Company,  one  of  the  corporations 
described  in  and  which  executed  the  above  instrument ;  that  they,  the  said  Ben- 
jamin Strong,  Jr.,  Vice  President,  and  the  said  F.  N.  B.  Close,  Secretary,  being 
thereto  duly  authorized  by  resolution  of  the  executive  committee  of  said  Trust 
Company,  did  by  these  presents  accept  the  same,  for  the  consideration,  objects 
and  purposes  therein  stated,  as  well  for  and  on  behalf  of  said  Trust  Company 
as  for  each  and  every  other  person  or  persons  who  may  hereafter  become  the 
purchaser  or  purchasers,  assignee  or  assignees,  or  holder  or  holders  of  the  said 
bonds  or  coupons,  or  any  number  thereof,  or  any  of  them,  in  said  instrument 
described,  together  with  all  rights,  benefits  and  privileges  thereunto  accruing 
or  in  anywise  appertaining  under  and  by  virtue  thereof;  that  they,  the  said 
Benjamin  Strong,  Jr.,  Vice  President,  and  said  F.  N.  B.  Close,  Secretary,  know 
the  corporate  seal  of  said  corporation ;  that  the  seal  affixed  to  said  instrument 
is  the  corporate  seal  of  said  corporation ;  that  it  was  so  affixed  thereto  by  order 
and  authority  of  the  board  of  directors  and  executive  committee  of  said  corpora- 
tion, and  that  they  and  each  of  them  signed  then-  names  to  the  foregoing  instru- 
ment, in  their  respective  capacities,  by  like  order  and  authority,  as  Vice  Presi- 
dent and  Secretary  of  said  Trust  Company ;  that  they  signed  and  executed  the 
same  as  their  own  free  and  voluntary  act  and  deed,  and  as  the  free  and  voluntary 
act  and  deed  of  said  Trust  Company,  for  the  consideration,  objects,  uses  and 
purposes  therein  stated  and  set  forth ;  that  under  and  by  virtue  of  the  by-laws 
of  said  Tust  Company,  the  said  Secretary  has  the  custody  of  the  seal  thereof, 
and  is  authorized  to  affix  the  seal  to  the  instruments  taken  under  execution  of 
trusts  which  have  been  accepted  by  the  said  Trust  Company ;  and  said  Ben- 
jamin Strong,  Jr.,  and  F.  N.  B.  Close  severally  duly  acknowledged  said  instru- 
ment to  be  the  free  act  and  deed  of  said  corporation. 

Thus  done  and  signed  at  the  County  of  New  York,  in  the  State  of  New 
York,  in  the  presence  of  the  undersigned  Notary  Pubhc,  and  of  said  two  '\\atnesses, 
both  residing  in  said  City  of  New  York,  who  hereunto  sign  their  names  with 
said  appearers,  and  said  Notary  Public,  on  the  day  and  date  aforesaid. 

Given  under  my  hand  and  official  seal  this  29th  day  of  May,  1911.  My 
commission  and  term  of  office  as  Notary  Public  expire  on  March  30,  1913. 

Appearers : 

Benjamin  Strong,  Jr., 


F.  N. 

B.  Close. 

Witnesses : 

H.  H. 

Martin. 

R.  G. 

Page. 

Arthur  E.  McCabe, 

(Notarial  Seal) 

Notary  Public,  New  York  County 
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State  of  New  York, 


County  of  New  York./ 

I,  William  P.  Schneider,  Clerk  of  the  County  of  New  York,  and  also 
Clerk  of  the  Supreme  Court  for  the  said  County,  the  same  being  a  Court  of 
Record,  do  hereby  certify,  that  Arthur  E.  MeCabe,  whose  name  is  subscribed 
to  the  certificate  of  the  proof  or  acknowledgment  of  the  annexed  instrument, 
and  thereon  written,  was,  at  the  time  of  taking  such  proof  or  acknowledgment 
a  Notary  Public  in  and  for  the  County  of  New  York,  dwelling  in  the  said  county, 
commissioned  and  sworn,  and  duly  authorized  to  take  the  same.  And,  further, 
that  I  am  well  acquainted  with  the  handwriting  of  such  Notary,  and  verily 
believe  that  the  signature  to  the  said  certificate  of  proof  or  acknowledgment  is 
genuine. 

In  testimony  whereof,  I  have  hereunto  set  my  hand  and  affixed  the  seal 
of  the  said  Court  and  County,  the  29th  day  of  May,"l911. 

William  F.  Schneider,  Clerk. 
(Seal  of  Court  and  County) 

State  of  New  York,     1   ^ 
County  of  New  York.j 

L.  W.  Hill,  being  first  duly  sworn  on  oath,  says  that  he  is  the  President  of 
the  Great  Northern  Railway  Company  and,  being  duly  authorized  thereunto, 
makes  this  affidavit  for  and  on  its  behalf ;  that  the  foregoing  mortgage  or  deed 
of  trust  dated  May  1,  1911,  between  the  said  Great  Northern  Railway  Company, 
as  party  of  the  first  part,  and  the  Bankers  Trust  Company,  as  party  of  the 
second  pari,  is  made  in  good  faith  and  without  any  design  to  hinder,  delay  or 
defraud  creditors. 

L.  W.  Hill. 

Subscribed  and  sworn  to  before  me  this  29th  day  of  May,  1911. 

Arthur  E.  McCabe. 
Notary  Public,  New  York  County. 
(Notarial  Seal) 

(Form  No.  84.) 

Order  Appointing  Receiver. 

(See  §  863,  supra.) 

CIRCUIT  COURT  OF  THE  UNITED  STATES. 

For  the  Southern  District  of  New  York. 


Central  Trust  Company  of  New  York, 

Complainant, 
—  against  — 

The  Third  Avenue  Railroad  Company,  New  York  City  Railway  Com- 
pany, Adrian  H.  .Joline  and  Douglas  Robinson  as  Receivers  of  the 
New  York  City  Railway  Company,  Metropolitan  Street  Railway 
Company,  Adrian  H.  Joline  and  Douglas  Robinson  as  Receivers  of 
the  Metropolitan  Street  Railway  Company,  The  Pennsylvania  Steel 
Company,  The  Degnon  Contracting  Company,  and  Morton  Trust 
Company,  Trustee  under  Refunding  Mortgage  dated  March  21st, 
1902,  made  by  the  Metropolitan  Street  Railway  Company, 

Defendants. 


This  cause  came  on  this  day  to  be  heard  on  motion  of  the  complainant  for 
the  appointment  of  a  Receiver  as  prayed  for  in  the  bill  of  complaint. 
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On  said  bill  of  complaint,  after  hearing  John  M.  Bowers,  Esq.,  for  com- 
plainant, and  Abram  I.  Elkus,  Esq.,  and  C.  H.  Williams,  Esq.,  having  been 
heard  on  behalf  of  certain  bondliolders,  and  Edward  M.  Shepard,  Esq.,  having 
been  heard,  without  appearing,  on  behalf  of  certain  stockliolders,  and  Robert 
Kernan,  Esq.,  having  appeared,  but  not  opposing,  on  behalf  of  the  defendant, 
Tliird  Avenue  Railroad  Company,  and  Masten  &  Nichols,  Esqs.,  having  ap- 
peared, but  not  opposing,  on  behalf  of  the  defendants  Adrian  H.  Joline  and 
Douglas  Robinson,  as  Receivers  of  the  New  York  City  Railway  Company,  and 
also  as  Receivers  of  the  Metropolitan  Street  Railway  Company,  and  J.  Parker 
Kirlin,  Esq.,  having  appeared,  but  not  opposing,  on  behalf  of  the  Metropolitan 
Street  Railway  Company,  and  Byrne  &  Cutcheon,  Esqs.,  Elihu  Root,  Jr.,  of 
Counsel  having  appeared,  but  not  opposing,  on  behalf  of  the  defendants  the 
Pennsylvania  Steel  Company  and  the  Degnon  Contracting  Company,  and 
Wintlorop  &  Stimson,  Esqs.,  Bronson  Winthrop,  Esq.,  of  Counsel,  having 
appeared,  but  not  opposing,  on  behalf  of  the  defendant  Morton  Trust  Company, 
as  Trustee,  as  aforesaid,  and  notice  of  this  application  having  been  duly  given 
to  the  Third  Avenue  Railroad  Company,  New  York  City  Railway  Company, 
Adrian  H.  Joline  and  Douglas  Robinson,  as  Receivers  of  the  New  York  City 
Railway  Company,  MetropoUtan  Street  Railway  Company,  Adrian  H.  Joline 
and  Douglas  Robinson,  as  Receivers  of  the  Metropolitan  Street  Railway  Com- 
pany, The  Pennsylvania  Steel  Company,  The  Degnon  Contracting  Company, 
and  the  Morton  Trust  Company,  Trustee  under  Refunding  Mortgage  dated 
March  21st,  1902,  made  by  the  Metropolitan  Street  Railway  Company,  it  is 
On  Motion  of  John  M.  Bowers,  Esq.,  Solicitor  for  Complainant, 
Ordered,  adjudged  and  decreed  that  Frederick  W.  Whitridge,  Esq.,  of 
New  York,  be  and  he  hereby  is  appointed  under  the  bill  of  complaint  in  this 
cause.  Receiver  of  all  the  railroads,  properties  and  premises,  real,  personal  and 
mixed,  of  whatsoever  kind  and  description  and  wheresoever  situated,  including 
all  railroads  owned,  leased  or  operated  by  said  defendant.  The  Third  Avenue 
Railroad  Company,  all  tracks,  terminal  facilities,  offices,  shops  and  all  buildings 
and  appurtenances  of  every  kind,  all  cars  and  other  rolling  stock  and  equipment, 
tools,  machinery,  furniture,  fixtures,  materials  and  supplies,  books  of  account, 
records,  and  other  books,  papers  and  accounts,  cash  in  bank,  on  deposit  and  in 
hand,  money,  debts,  things  in  action,  credits,  deeds,  leases,  contracts,  muniments 
of  title,  rents,  issues  and  profits  and  income  accruing  and  to  accrue,  as  well  as  all 
interests,  easements,  privileges,  franchises  and  assets  of  all  and  every  kind 
mortgaged  and  pledged  under  the  mortgage  dated  May  15th,  1900,  made  by 
the  defendant.  The  Third  Avenue  Railroad  Company,  to  The  ISIorton  Trust 
Company,  as  Trustee,  and  under  which  the  complainant  has  been  duly  sub- 
stituted and  appointed  and  is  now  Trustee,  and  described  in  the  bill  of  complaint 
in  this  cause,  and  of  all  the  tolls,  earnings,  income,  rents,  issues  and  profits  of 
said  railroad,  property  and  premises;  provided,  however,  that  complainant 
shall  be  entitled  to  retain  possession  and  exercise  any  powers  appertaining  to  any 
stocks,  bonds,  or  securities  pledged  under  such  mortgage,  the  possession  of  which 
the  complainant  has  or  is  entitled  to  thereunder ;  that  said  Receiver  be  and  he 
hereby  is  authorized  to  run,  manage  and  operate  the  said  railroads  and  prop- 
erties, to  collect  the  rents,  income,  tolls,  issues  and  profits  of  said  railroads  and 
property,  to  exercise  the  authority  and  franchises  of  said  defendant  and  dis- 
charge its  public  duties,  acting  in  all  things  subject  to  the  supervision  of  this 
Court,  and  shall  have  power  to  borrow  money  in  his  judgment  needful  to  pay 
current  necessities  for  labor  and  supplies,  and  for  no  other  purpose,  without  the 
further  order  of  this  Court. 

And  it  is  further  ordered,  adjudged  and  decreed  that  the  said  Receiver 
be  and  he'hereby  is  authorized  in  his  discretion  to  employ  and  discharge  and  fix 
the  compensation  of  all  attorneys,  managers,  superintendents,  agents  and 
employees,  and  to  make  such  payments  and  disbursements  as  may  be  needful 
and  proper  in  so  doing,  and  to  preserve  and  protect  its  railroad  system  in  proper 
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condition  and  repair,  and  to  protect  the  title  and  possession,  and  that  the  said 
Receiver  be  and  he  liereby  is  fully  authorized  and  empowered  to  institute  and 
prosecute  in  his  own  name  or  in  the  name  of  the  said  The  Third  Avenue  Railroad 
Company,  all  such  suits  as  may  be  necessary  m  his  judgment  for  the  proper 
protection  of  the  trust  estate,  and  the  discharge  of  his  trust,  and  likewise  to 
defend  all  actions  instituted  against  him  as  Receiver,  and  also  to  appear  in  and 
continue  or  defend  any  suits  now  pending  in  any  Court  to  which  said  defendant, 
The  Third  Avenue  Railroad  Company,  is  a  party,  the  continuation  or  defense 
of  which  will,  in  the  judgment  of  said  Receiver,  be  necessary  for  the  proper 
protection  of  the  trust  estate. 

And  it  is  further  ordered,  adjudged  and  decreed  that  the  said  Receiver 
be  and  he  hereby  is  authorized  in  his  discretion,  from  time  to  time,  out  of  the 
funds  coming  into  his  hands,  to  pay  the  expenses  of  operating  the  said  properties 
and  executing  his  trust,  and  to  make  such  repairs  to  said  properties  and  premises 
as  in  his  judgment  may  be  necessary  in  order  safely  to  conduct  said  operation 
under  this  order.  And  said  Receiver  is  likewise  authorized  in  his  discretion, 
from  time  to  time,  out  of  the  funds  coming  into  his  hands,  to  pay  any  prior  lien 
or  liens  existing  against  the  property  that  may  come  into  his  possession  or  exist- 
ing against  any  of  the  properties  represented  by  the  stocks,  bonds  or  securities 
pledged  under  said  mortgage,  or  the  interest  on  any  of  such  lien  or  liens. 

The  said  Receiver  is  hereby  required  to  open  proper  books  of  account,  wherein 
shall  be  stated  the  earnings,  expenses,  receipts  and  disbursements  of  his  said 
trust  and  preserve  proper  vouchers  for  all  payments  made  by  him  on  account 
thereof. 

It  is  further  ordered,  that  the  bond  of  the  said  Receiver  in  the  sum  of  One 
hundred  thousand  dollars,  conditioned  that  he  will  well  and  truly  perform  the 
duties  of  his  office  and  duly  account  for  all  moneys  or  properties  wliich  may  come 
into  his  hands,  and  abide  by  and  perform  all  things  which  he  shall  be  directed 
to  do,  with  sufficient  sureties,  to  be  approved  by  a  Judge  of  this  Court,  be  forth- 
with filed  in  the  office  of  the  Clerk  of  this  Court. 

And  it  is  further  ordered  that  all  officers,  directors,  agents  and  employees 
of  the  defendant.  The  Third  Avenue  Railroad  Company,  be  and  they  are  and 
each  of  them  is  hereby  required  and  commanded,  upon  demand  of  said  Receiver, 
or  his  duly  authorized  agent,  to  turn  over  and  deliver  to  said  Receiver,  or  his 
duly  constituted  representative,  any  and  all  of  the  said  property  in  their  hands 
or  under  their  control  or  the  control  of  any  of  them. 

And  it  is  further  ordered  that  the  Receiver  hereby  appointed  shall,  with 
all  reasonable  dispatch,  make  and  enter  into  such  arrangements  for  an  operating 
force  and  for  power  and  other  administrative  necessities  as  will  enable  him  to 
conduct  the  operation  of  the  said  railroads  and  property  with  due  regard  to 
public  convenience  and  without  delays  or  interruption  in  the  service ;  and  when 
and  as  soon  as  such  arrangements  shall  have  been  approved  by  the  order  of  this 
Court  then  the  said  Adrian  H.  Joline  and  Douglas  Robinson,  Receivers,  shall, 
upon  demand  of  the  Receiver  hereby  appointed,  turn  over  and  deliver  to  said 
Receiver,  or  his  duly  constituted  representative,  all  the  property  in  their  hands 
or  under  their  control,  mentioned  and  described  in  the  bill  of  complaint  herein, 
and  shall,  mider  the  order  and  direction  of  the  Court  account  to  the  Receiver 
hereby  appointed  for  any  and  all  moneys  received  by  them  from  said  properties 
from  and  after  the  date  of  the  entry  of  this  order,  over  and  above  the  necessary 
expenses  of  their  operation,  which  is  without  prejudice  to  any  other  accounting 
any  party  shall  be  entitled  to  demand. 

And  this  Court  reserves  full  jurisdiction  to  retake  possession  of  the  property 
through  its  receivers  heretofore  appointed,  as  in  the  bill  of  complaint  set  forth, 
in  the  event  that  within  three  months,  from  January  1st,  1908,  the  entire  rental 
under  and  pursuant  to  the  provisions  of  the  lease  made  by  The  Third  Avenue 
Railroad  to  the  Metropolitan  Street  Railway  Company,  dated  April  13th,  1900, 
is  paid;  and  hkewise  retains  such  jurisdiction  for  the  purpose  of  adjusting  any 
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questions  that  may  arise  between  the  said  Adrian  H.  Joline  and  Douglas  Robin- 
son, receivers,  and  the  said  Frederick  W.  Whitridge  by  this  order  appointed 
Receiver,  or  for  determining  any  question  affecting  either  of  said  Receiverships, 
or  for  determining  any  question  in  any  action  now  pending  in  this  Court  in 
which  said  Receivers  were  appointed,  or  for  any  other  purpose. 

And  said  defendant,  The  Third  Avenue  Railroad  Company,  its  officers, 
directors,  agents  and  employees,  and  all  other  persons  claiming  to  act  by,  through 
or  under  said  defendant,  and  all  other  persons  whatsoever,  are  hereby  enjoined 
from  interfering  in  any  way  whatever  with  the  possession  or  management  of  any 
part  of  the  property  over  which  the  Receiver  is  hereby  appointed,  or  interfering 
in  any  way  to  prevent  the  discharge  of  his  duties,  and  any  party  in  interest  may 
apply  for  further  direction. 

Dated,  New  York,  January  6th,  1908. 

E.  Henry  Lacombe, 

U.  S.  Cir.  J. 
Filed  January  6th,  1908. 


(Form  No.  85.)  ; 

Petition  of  Receivers  for  Authority  to  issue  Receivers'  Certificates. 

(See  §  876,  supra.) 
UNITED  STATES  CIRCUIT  COURT. 
For  the  Southern  District  of  New  York, 


The   Pennsylvania   Steel   Company   and 
the   Degnon    Contracting   Company, 

Complainants, 

—  against  — 

New  York  City  Railway  Company,  Metro- 
poUtan  Street  Railway  Company, 
et  al.. 

Defendants. 


To  the  Honorable  the  Judges  of  the  said  Court: 

The  petition  of  Adrian  H.  Joline  and  Douglas  Robinson,  the  Receivers  of 
the  property  of  the  defendants,  the  New  York  City  Railway  Company  and  the 
Metropolitan  Street  Railway  Company,  duly  appointed  herein  in  the  fu-st 
instance  by  orders  duly  made  and  filed  on  the  24th  day  of  September  and  on  the 
1st  day  of  October,  1907,  and  continued  as  permanent  Receivers  of  the  properties 
of  said  defendants  by  order  made  and  filed  on  the  9th  day  of  October,  1907, 
respectfully  shows  to  the  Court  as  follows : 

First.  Your  petitioners  are  satisfied,  after  upwards  of  five  months'  experi- 
ence in  the  operation  of  the  properties  in  their  charge,  that  to  enable  them  to 
carry  out  their  obligations  to  the  public  and  the  creditors  for  whom  they  are 
Trustees  until  by  sale  of  the  property  or  otherwise  they  may  be  relieved  of  their 
obhgations,  it  is  essential  that  the  Court  should  approve  the  issuing  of  Receivers' 
Certificates  or  notes  to  the  amount  of  12,500,000.  In  the  judgment  of  your 
petitioners  such  Certificates  should  be  made  a  lien  on  the  property  of  the  Metro- 
politan Street  Railway  Co.  superior  to  the  lien  of  the  Metropolitan  Street 
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Railway  Co.  refunding  mortgage,  which  secures  bonds  to  the  outstanding  amount 
of  816,604,000  due  April  1st,  2002,  and  bearing  interest  at  4  %,  and  also  to  the 
lien  of  the  Metropolitan  Street  Railway  Co.  General  and  Collateral  Trust 
Mortgage,  which  secm-es  bonds  to  the  outstanding  amount  of  $12,500,000  due 
February  1st,  1997,  and  bearing  interest  at  5  %.  The  proceeds  of  said  certifi- 
cates or  notes  should  be  used  solely  for  such  expenditures  as  are  directly  bene- 
ficial to  the  property  of  the  Metropolitan  Street  Railway  Co.  including  such 
of  its  profitable  leaseholds  as  are  held  under  long  terms. 

In  support  of  this  petition  for  authority  to  issue  such  certificates  the  follow- 
ing statement  of  facts  is  respectfully  presented. 

(1)  The  opinion  of  the  Court  filed  October  8th,  1907,  upon  the  apphcation  to 
make  the  Receivership  permanent,  contained  the  following  directions, 

"The  controlling  element  in  the  operation  of  the  property  by  the  receivers 
will  be  the  circumstance  that  such  property  is  devoted  to  the  public  service. 
The  traveling  public  are  to  be  first  considered ;  the  service  already  performed 
by  the  roads  nmst  be  kept  up,  and  improved  upon  as  far  as  may  be.  In  the 
matter  of  improvements  the  receivers  are  fortunately  relieved  —  at  least  in 
part  from  the  burden  of  devising  improvements  in  the  system  by  the  existence 
of  the  Public  Service  Commission.  That  body  is  making  a  careful  and  ex- 
haustive investigation  into  all  such  questions  and  may  prescribe  various  changes 
in  construction,  equipment  and  operation  devised  and  adapted  to  secure  better 
service.  These  directions  of  the  Pubhc  Service  Commission  will  be  carried 
out  by  the  receivers  so  far  as  the  income  from  operating  the  roads  will  permit : 
whether  they  should  also  undertake  to  borrow  money  in  order  to  complete  such 
changes  is  a  question  which  can  be  determined  subsequently  when  it  is  known 
just  what  those  changes  are." 

We  were  further  instructed  to  employ  an  expert  engineer  of  the  highest  stand- 
ing not  previously  comiected  with  the  roads  to  make  a  thorough  examination 
of  their  physical  condition.  Subsequently  and  under  date  of  October  17th, 
1907,  we  reported  to  the  Com-t  upon  the  cost  of  such  examination,  at  the  same 
time  pointing  out  that  we  were  advised  by  the  Public  Service  Commission  of  the 
State  of  New  York  that  it  had  engaged  an  expert  to  examine  the  properties 
in  our  charge  and  that  it  was  evident  that  the  work  to  be  done  by  such  expert 
would  to  a  very  considerable  extent  be  of  the  same  character  as  would  ordinarily 
be  required  of  any  expert  to  be  employed  by  us.  Thereupon  a  memorandum 
was  filed  by  the  Court  mocUfying  its  instructions  regarding  the  employment  of 
an  engineering  ex^pert  on  the  ground  that  "It  would  seem  to  be  an  unnecessary 
expense  to  dupficate  the  work  which  will  be  done  by  the  engineer  retained  by 
the  I*ublic  Service  Commission." 

The  condition  of  the  entire  operating  property,  except  the  power  houses, 
when  we  took  charge  was  deplorable.  For  a  long  time  the  operating  company 
had  confined  its  repairs  to  such  temporary  and  makeshift  work  as  would  merely 
patch  up  worn-out  parts,  without  any  comprehensive  and  thorough  reconstruc- 
tion. It  was  quite  apparent  that  the  orders  of  the  Public  Service  Commission, 
when  they  did  come,  would  be  drastic  and  would  require  the  equipment  to  be 
put  in  a  thoroughly  first-class  condition.  Appreciating  that  fact,  we  began  at 
once  to  provide  for  the  doing  of  such  work.  The  event  fully  justified  this  course 
because  when  the  order  of  the  Public  Service  Commission  relative  to  the  equip- 
ment was  issued  (Order  No.  179  dated  December  30,  1907)  it  called  for  the  com- 
pletion of  work  along  the  fines  on  which  we  had  already  begun  to  act.  We  have 
had  no  controversy  with  the  Public  Service  Commission  as  to  the  imperative 
necessity  of  this  thorough  reconstruction  of  the  rolling  stock.  We  did  suggest 
that  the  work  might  be  delayed  awhile  or  reduced  in  output  till  the  inclement 
season  was  over,  because  we  feared  lest  the  withdrawal  of  many  closed  cars  for 
reconstruction,  an  operation  requiring  considerable  time  for  each  car,  might 
reduce  the  number  available  for  service,  but  the  Commission  thought  it  was  better 
to  do  the  work  at  once,  and  their  original  order  as  to  car  reconstruction  has  not 
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been  modified.  The  Court  is  fuUj^  advised  as  to  this  matter,  having  been  showTi 
our  correspondence  with  the  Commission  and  having  orally  instructed  us  to 
conform  to  their  directions  and  reconstruct  the  required  number  of  cars  per  day. 
To  do  this  we  have  had  to  incur  heavy  liabilities  in  the  purchase  of  material, 
the  equipment  of  repair  shops,  and  the  hiring  of  many  hundred  additional  work- 
men. All  this  work  adds  value  to  the  property  of  the  lessor  company.  It  may 
be  that  under  the  terms  of  the  lease  it  should  have  been  done  by  the  lessee  com- 
pany and  the  equipment  not  allowed  to  run  down  as  it  did.  If  so  the  one  com- 
pany has  a  provable  claim  against  the  other  which  will  be  adjusted  in  the  final 
windup,  but  the  roads  of  which  we  now  have  control  must  be  so  equipped  as  to 
render  the  public  service  that  the  franchises  under  which  they  are  operated 
require,  and  it  is  to  the  interest  and  direct  benefit  of  their  owTiers  that  they  should 
be.  According  to  ordinary  railroad  bookkeeping  this  item  might  not  be  classi- 
fied as  "construction,"  but  it  is  rehabilitation  imperatively  demanded  and  to 
be  paid  in  the  first  instance  by  the  owner  who  is  benefited  by  every  dollar  put  into 
it.  Incidentally  it  may  be  suggested  that  if  for  the  past  few  years  the  New 
York  City  Railway  Company  had  made  the  expenditures  necessary  to  keep  the 
rolling-stock  (and  also  the  track  and  sub-surface  structure  hereinafter  referred 
to)  in  first-class  condition  it  probably  would  not  have  been  able  to  pay  to  the 
Metropolitan  Street  Railway  Company  its  stipulated  rental,  which  was  dis- 
tributed among  its  stockholders. 

The  total  amount  required  to  transform  the  rolling  stock  from  what  it  was 
when  we  received  it  in  September  to  what  it  will  be  when  reconstructed  in  full 
compliance  with  the  requirements  of  The  Public  Service  Commission  by  the 
beginning  of  next  Summer  is,  upon  a  very  conservative  estimate,  $900,000. 

(2)  The  Public  Service  Commission  has  not  yet  taken  up  the  question  of 
rehabilitation  of  tracks  and  sub-surface  structure  of  the  system.  This  is  im- 
peratively necessary  not  only  to  keep  it  in  safe  condition  to  operate  upon,  but 
to  prevent  an  increase  in  the  cost  of  maintaining  the  rolling  stock  and  electrical 
equipment  thereof,  due  to  running  over  defective  track  structure.  We  made 
an  examination  of  existing  conditions  as  soon  as  we  took  charge  and  promptly 
began  the  work  of  improvement ;  the  expenses  chargeable  to  this  item  for  the 
last  quarter  of  1907,  compared  with  those  of  the  corresponding  quarter  of  1906 
show  an  increase  of  30  %,  but  very  much  remains  to  be  done,  which  we  cannot 
do  without  the  money  to  pay  for  it.  All  that  was  said  in  the  preceding  clause 
of  this  petition  as  to  initial  obligation  of  work  of  this  kind,  which  would  un- 
doubtedly be  ordered  by  the  Puljlic  Service  Commission  as  soon  as  it  may  in- 
vestigate the  subject  applies  to  this  item. 

In  addition  to  the  extra  expenditures  required  all  over  the  City  in  order  to 
bring  the  track  structure  up  to  a  proper  operating  condition,  certain  portions 
of  the  tracks  and  sub-surface  structm-es  of  the  system  must  be  entirely  rehabili- 
tated prior  to  June  30th,  190S.  Among  the  principal  sections  of  the  City's 
thoroughfares  where  this  work  must  be  undertaken  are  Broadway,  from  Canal 
Street  to  42d  Street ;  Sixth  Avenue  from  4th  Street  to  59th  Street ;  59th  Street, 
from  First  Avenue  to  Sixth  Avenue ;  and  Fourth  and  Madison  Avenues  from 
Sth  Street  to  135th  Street.  This  work  necessitates  not  merely  the  renewal  of 
the  tram  rails,  but  also  the  renewal  of  the  slot  rails,  the  disturbance  of  the  pave- 
ment, including  the  concrete  foundation  underlying  it,  and  some  of  the  under- 
surface  track  structure,  all  of  which  means  very  heavy  expense,  both  for  material 
and  labor,  and  is  absolutely  essential  if  the  track  is  to  be  kept  in  proper  con- 
dition for  operation.  The  effect  of  a  defective  track  structure  is  particularly 
disastrous  to  the  rolling  stock  operating  over  the  track,  due  to  the  loose  joints, 
vibration  of  the  tram  rails,  uneven  surface,  tight  slot  and  other  defects  which 
rack  and  strain  not  only  the  car  bodies  but  the  electrical  equipment  and  trucks, 
rimning  up  the  cost  of  maintenance  to  a  prohibitive  figure  and  keeping  many 
more  cars  in  the  house  for  repairs  than  would  normally  be  the  case. 

The  maintenance  of  the  pavement,  which  by  statute  is  obligatory  upon  the 
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Company,  not  only  within  and  between  the  tracks  but  for  a  distance  of  two  feet 
from  tlic  outer  rail  of  the  track,  becomes  difficult  when  the  track  is  not  in  proper 
condition.  At  the  present  time  the  City  is  largely  paved  with  some  form  of 
asphalt,  and  this  pavement  is  peculiarly  susceptible  to  injury  tlxrough  the 
vibration  of  loose  rails  and  the  pounding  of  defective  joints.  As  soon  as  the 
pavement  begins  to  l)reak,  due  to  such  movements  in  the  track  structure,  the 
heavy  traffic  to  which  it  is  subjected  on  the  main  thoroughfares  on  Manliattan 
Island  aggravates  the  condition  and  produces  a  very  rapid  disintegration  of  the 
wearing  s\irface  so  that  it  is  Imt  a  very  short  time  before  serious  holes  in  the  pave- 
ment are  made,  necessitating  a  particularly  heavy  expense  for  maintenance. 

The  cost  of  this  rehabilitation  of  the  tracks  and  sub-surface  structure  above 
referred  to  to  put  them  in  thoroughly  first-class  condition  will  aggregate  $400,000. 

(3)  When  we  took  charge  of  the  property  the  work  of  transforming  the  First 
Ave.  Line  between  59th  St.  and  125th  St.  from  a  horse  road  to  underground 
trolley  was  incomplete,  and  the  road  in  such  condition  that  no  cars  could  run 
on  it.  It  has  now  been  completed,  but  the  work  done  by  us  has  not  yet  been 
paid  for.  The  suggestion  under  clause  (1)  ante  as  to  initial  charge  applies  to 
this  item,  which  is  indisputably  construction  work.  We  had  to  complete  it 
or  the  line  (which  is  leased  to  Ihe  Metropolitan  Company  for  the  term  of  its 
charter)  miglit  have  forfeited  its  franchise.  The  cost  of  this  work  of  completion 
is  $277,305. 

(4)  When  we  took  charge  the  car  house  at  146  St.  and  Lenox  Ave.  was  a  ruin, 
having  been  destroyed  by  fire  in  April,  1907.  We  at  once  began  the  work  of 
rebuilding.  In  that  structure  there  had  been  located  the  principal  repair  shops 
of  the  system.  The  requirements  of  improved  facilities  for  such  work  indicated, 
as  subsequent  orders  of  the  Public  Service  Commission  have  shown,  that  the 
new  building  should  be  in  advance  of  the  old  one  in  that  particular.  Common 
sense  quite  as  forcibly  indicated  that  it  should  be  thoroughly  up  to  date  and 
fully  adapted  to  meet  all  the  requirements  of  a  growing  business.  It  is  now 
being  completed  under  plans  which  will  make  it  a  first-class  up-to-date  structure 
in  all  respects.  The  facilities  which  will  be  afforded  thereby  are  vitally  neces- 
sary for  the  proper  and  economic  operation  of  the  system.  At  present  we  are 
compelled  to  store  a  large  number  of  cars  in  the  streets  at  night.  This  increases 
the  cost  of  maintaining  our  electrical  equipment,  necessitates  a  considerable 
expense  for  the  service  of  watchmen,  and  renders  impossible  the  proper  inspec- 
tion, repair  and  maintenance  of  the  equipment,  besides  tending  to  its  deteriora- 
tion. The  cost  of  completing  the  147th  Street  shops  will  be  $665,000.  The 
money  already  received  and  that  still  due  from  insurance  companies  is  $490,537, 
leaving  a  balance  of  $174,463  which  is  legitimately  "Construction"  and  a 
direct  and  permanent  benefit  to  the  owner  of  the  property. 

(5)  A  fire  which  occurred  after  we  took  charge  destroyed  about  80  cars 
which  were  operated  on  the  Central  Cross-town  Line.  These  were  replaced 
out  of  a  trust  fund  belonging  to  that  company  and  which  has  entailed  no  ob- 
ligation on  the  receivers.  In  two  other  fires  which  occurred  before  the  receiver- 
ship, 323  cars  were  destroyed  and  it  became  necessary  promptly  to  replace  them, 
in  order  to  secure  a  sufficient  number  of  cars  to  meet  the  orders  of  the  Public 
Service  Commission  for  increased  service — orders  which  soon  began  to  come  in. 
In  doing  so,  it  seemed  to  us  that  a  street  railroad  system  in  such  a  city  as  this 
should,  in  the  matter  of  new  equipment  be  supplied  with  the  very  latest  and  best 
which  the  market  afforded.  Therefore  we  contracted  for  155  cars  of  the  model 
kno^\^l  as  Pay-as-3'ou-enter  cars,  which  have  been  successfully  operated  in  other 
cities,  more  profitably  to  the  operators  and  more  satisfactorily  to  the  passengers 
than  the  old  model.  We  also  bought  9  cars  of  the  old  type,  22  sweepers,  and 
10  scraping  cars  so-called. 

The  total  cost  of  this  new  rolling  stock  will  amount  to  $1,200,087.  The 
insurance  money  received  and  to  be  received  for  loss  of  cars  which  are  thus 
replaced  is  $870,447,  leaving  a  balance  to  be  paid  of  $329,640. 
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(6)  No  single  matter  has  given  us  more  concern  since  we  took  charge  than 
the  question  of  insurance  and  fire  protection  on  this  property,  the  value  of  which 
exposed  to  fii-e  loss  is  approximately  $11,000,000.  Four  fii-es  in  1907  had  made 
the  insurance  companies  uneasy  and  the  conditions  were  such  as  to  justify  their 
uneasiness.  We  were  soon  threatened  with  a  cancellation  of  insurance  unless 
we  introduced  the  automatic  sprinkler  system. 

In  spite  of  the  most  strenuous  efforts  on  the  part  of  our  insurance  brokers, 
who  repeatedly  canvassed  the  insurance  markets  of  the  world,  we  have  been 
unable  to  obtain  a  sufficient  amount  adequately  to  cover  the  property.  We 
have  been  tlu-eatened  with  a  cancellation  of  insurance  unless  sprinkler  equip- 
ments were  installed.  To  place  us  in  a  position  whereby  we  may  be  able  to 
carry  a  sufficient  and  adequate  line  of  insurance  such  installation  in  the  more 
important  car  houses  of  the  system  is  absolutely  essential. 

Of  even  greater  importance  in  our  judgment  is  the  seriously  existing  danger 
of  fu-e  which  is  continually  before  us.  This  is  due  to  the  failure  for  a  consider- 
able period  before  we  took  possession  of  this  property  to  make  such  expenditures 
as  were  necessary  to  guard  against  the  dangers  of  fire  attendant  upon  the  electri- 
cal operation  of  the  system.  This  fire  hazard  jeopardizes  the  most  essential 
parts  of  our  service.  Should  another  conflagration  occur  the  very  heart  and 
vitals  of  the  system  are  likely  to  be  affected,  with  the  result  of  most  disastrous 
inroads  upon  our  revenue.  To  provide  against  and  minimize  this  present  and 
ever  threatening  peril  the  expenditure  of  considerable  sums  is  absolutely  essential. 
The  elimination  of  wood  structures,  the  ffi-eproofing  of  exposed  steel  construc- 
tion, the  rehabilitation  of  electrical  circuits,  the  correction  of  other  defects 
in  our  present  structures,  the  installation  of  more  fire  protective  apparatus  such  as 
alarm  systems,  and  the  constant  maintenance  and  upkeep  of  all  this  equipment, 
including  the  sprinkler  apparatus,  must  be  provided  for  and  carried  along  until 
a  complete  revolution  in  the  existing  conditions  has  been  accomplished.  This 
work  is  now  being  carried  forward  and  the  energies  and  efforts  of  a  large  part 
of  our  organization  are  being  devoted  exclusively  to  this  single  phase  of  operation. 

The  cost  of  fire  protective  apparatus  satisfactory  to  underwriters  is  $507,279. 
We  know  of  no  item  which  under  any  system  of  bookkeeping  can  be  more  prop- 
erly charged  up  to  "construction." 

The  items  above  set  forth  are : 

Reconstruction  of  rollmg  stock, $900,000 

Rehabilitation  of  tracks,  etc.,       400,000 

Tracks,  etc.,  in  First  Ave., _ 277,305 

146th  St. :  Barns  and  repair  shops  in  excess  of  insurance,      ....  174,463 

New  cars  in  excess  of  insurance,        '^'^2'^-^ 

InstaUation  of  sprinkler  systems,       507,279 

$2,589,487 

There  are  other  items  such  as  sub-station  equipment,  approaches  to  Williams- 
burgh  Bridge  ordered  by  the  city,  etc. ,  which  are  of  like  character  to  those  enumer- 
ated, but  they  have  not  been  included  because  they  can  be  paid  from  receipts. 

We  have  made  some  payments  on  account  of  the  work  specified  above, 
mainly  for  reconstruction  of  rolling  stock,  so  as  to  keep  the  work  going  until 
the  entire  situation  could  be  developed,  but  in  so  doing  we  have  been  compelled 
to  defer  payment  on  other  obligations  which  have  now  become  very  pressing. 
In  all  expenditures  we  have  followed  the  instructions  of  the  Court  quoted  above, 
taking  as  the  controlling  element  the  circumstance  that  the  property  is  devoted 
to  the  public,  paying  out  receipts  as  far  as  they  would  go  to  put  it  in  proper 
condition  and  operate  it  efficiently ;  and  assuming  that  in  the  accounting 
proper  credits  and  charges  will  protect  all  interests. 

It  should  be  pointed  out  that  a  cessation  in  these  expenditures  would  in  our 
judgment  result  in  the  demoralization  of  the  service  and  we  beUeve  that  the 
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cost  of  the  work  will  bo  very  largely  enhanced  if  the  policy  heretofore  inaugurated 
by  us  is  not  continued  until  the  condition  of  our  electric  rolling  stock  is  brought 
up  to  a  standard  fitting  for  the  demands  made  upon  it. 

It  is  manifest  that  so  large  a  sum  as  that  stated  above  cannot  be  obtained 
from  current  net  earnings.  Over  and  above  operating  expenses  we  have  had 
to  pay  since  om-  appointment  for  taxes  and  similar  obligations  to  State  and  City 
over  §700,000.  Om-  fixed  charges  to  the  1st  of  July  proximo,  as  will  appear  by 
detailed  schedule  hereto  annexed,  aggregate  $1,354,625.  In  our  judgment  it  is 
advisable  that  all  of  these  fixed  charges  should  be  paid  as  they  accrue.  So  far  as 
we  can  now  determine  it  is  inadvisable  to  default  on  any  of  them  because  the 
revenue  derived  from  the  operation  of  the  various  lines  seems  sufficient  to  meet 
such  charges.  In  other  words,  the  hues  are  fully  self-supporting  and  it  seems 
advisable  under  these  circumstances  from  our  standpoint  to  keep  the  present 
operating  system  intact. 

The  estimated  excess  of  gross  receipts  over  operating  expenses  to  July  1, 
1908,  is  $1,552,274.  This  estimate,  however,  is  predicated  upon  the  continu- 
ance of  operating  expenses  on  their  present  basis.  Should  the  Public  Service 
Commission  see  fit  hereafter  to  require  us  in  other  instances  (as  it  did  in  the  case 
of  the  8th  Avenue  Line  by  its  Order  No.  171  dated  December  27,  1907)  to 
provide  service  far  in  excess  of  the  requirements  of  the  public,  the  excess  of 
gross  receipts  over  operating  expenses  would  necessarily  be  reduced.  In  the 
instance  referred  to  we  were  required  to  operate  a  fixed  number  of  cars  during 
certain  hours  entirely  irrespective  of  the  weather  or  the  demands  of  the  traffic, 
with  the  result  as  shown  by  our  observations  thus  far  of  the  practical  waste  of 
at  least  $250,000  annually. 

The  expenditures  for  the  improvements  hereinbefore  described  will  in  due 
time  have  their  effect.  While  there  will  be  a  continued  outgo  of  funds  for  the 
next  few  months  we  confidently  expect  that  during  the  summer  we  will  begin  to 
reap  the  benefits  of  the  improvements,  which  will  be  manifest  by  a  marked 
decrease  of  expenses  and  increase  of  receipts. 

In  fact,  the  ratio  of  receipts  for  the  past  seven  weeks  compared  with  that  of 
the  corresponding  period  of  last  year  begins  to  show  a  noticeable  improvement 
when  contrasted  with  the  ratio  of  the  last  quarter  of  1907  and  the  corresponding 
period  of  1906.  This  is  due  in  a  considerable  degree  to  the  increased  efficiency 
of  the  service  following  as  a  direct  result  of  the  rehabilitating  processes  under 
waj'  as  before  described.  Then,  too,  the  more  thorough  and  complete  repairing 
of  electric  cars  is  resulting  in  out  being  able  to  keep  more  cars  in  service  and 
fewer  in  the  shop  undergoing  repairs,  with  a  resulting  increase  in  earning  capacity. 

To  summarize,  yom*  petitioners  fully  believe  that  by  the  expenditure  of  the 
money  above  specified  the  property  under  their  control  will  be  raised  to  a  more 
efficient  plane  of  service,  its  life  will  be  extended  and  its  value  safeguarded. 
The  expenditure  is  absolutely  necessary  in  order  to  place  the  property  in  con- 
dition commensurate  with  the  work  it  is  called  upon  to  iDerform,  a  condition 
from  which  it  had  been  allowed  materially  to  recede.  The  result  of  the  expendi- 
tures must  necessarily  be  to  afford  better  service  to  the  public  and  to  increase 
the  net  returns  to  an  extent  which  will  add  a  permanent  increment  to  the  rev- 
enue, thus  enhancing  the  value  of  the  property  for  the  benefit  of  its  ow^lers. 

Your  petitioners  have  instituted  an  action  against  the  Metropolitan  Securities 
Company  for  $4,964,000  damages  claimed  on  the  breach  of  an  agreement  dated 
May  22,'  1907,  between  that  Company  and  the  New  York  City  Railway  Com- 
pany, for  the  repayment  of  advances  by  the  latter  Company  to  the  Metropolitan 
Street  Railway  Company.  For  the  particulars  of  said  action  and  the  said 
agreement  reference  is  made  to  the  complaint  therein,  now  on  file.  The  necessity 
for  issuing  Receivers'  certificates  arises  in  a  large  measure  from  the  breach  of 
that  agreement  by  the  Metropolitan  Securities  Company.  The  funds  raised 
by  the  issue  of  such  certificates  could  be  in  part  repaid  your  petitioners  as 
receivers  of  the  Metropolitan  Street  Railway  Company  if  such  sum  is  recovered 
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in  said  action,  and  the  sum  so  repaid  would  be  available  to  retire  Receivers' 
certificates. 

All  of  which  is  respectfully  submitted.     Dated  New  York,  March  .  . ,  1908. 

Your  Petitioners  duly  show  that  since  the  preparation  of  a  draft  petition 
in  the  foregoing  form  a  disastrous  fire  has  occurred  on  the  premises  at  96th 
Street  and  2d  Avenue,  the  result  of  which  necessitates  a  material  increase  of 
expenditures  over  the  amount  hereinbefore  requested.  The  fire  started  about 
11  P.M.  on  Satm-day  February  29th.  It  very  seriously  damaged  the  building 
west  of  the  fu-e  wall  which  separates  the  First  Ave.  car  house  from  the  Second 
Ave.  car  house,  and  it  destroyed  or  rendered  practically  useless  334  cars,  of 
which  323  were  revenue  cars.  Owing  to  the  fact  already  pointed  out  that  it 
has  hitherto  been  impossible  for  us  to  procure  insurance  to  an  amomit  com- 
mensurate with  the  value  of  the  property,  there  will  be  a  deficit  between  such 
amount  as  we  can  collect  from  the  insurance  companies  and  the  amount  that 
will  be  required  to  replace  the  rolling  stock  and  restore  the  building  to  a  con- 
dition which  will  permit  us  to  continue  operations  at  that  point.  To  meet 
this  deficiency  and  to  cover  other  items  of  loss  necessarily  following  as  a  result 
of  this  fire  we  should  have  additional  funds  to  the  amount  of  at  least  SI, 000,000, 
making  the  total  requirements  under  this  petiiiion  the  sum  of  $3,500,000,  in- 
stead of  $2,500,000  as  originally  suggested. 

All  of  which  is  respectfully  submitted.     Dated  New  York,  March  7th,  1908. 

Adrian  H.  Joline, 
Douglas  Robinson. 
Receivers. 
Hasten  &  Nichols, 
Counsel. 

United  States  of  America,  1 

Southern  District  of  New  York,  J  ^^' 

Adrian  H.  Joline  and  Douglas  Robinson,  being  severally  duly  sworn, 
say,  and  each  for  himself  says,  that  he  has  read  the  foregoing  petition  and  knows 
the  contents  thereof  and  that  the  same  is  true  to  liis  owti  knowledge,  except  as 
to  the  matters  therein  stated  upon  information  and  belief,  and  as  to  those 
matters  he  believes  it  to  be  true. 


Sworn  to  before  me  this  7th 
day  of  March. 


Adrian  H.  Joline, 
Douglas  Robinson. 


E.  Theodore  I.  Thygeson, 

Notary  Public, 
Kings  Coiinty. 
[seal]  Certificate  filed  in  New  York  County. 
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(Form  No.  86.) 

Order  authorizing  Issuance  of  Receivers'  Certificates. 

(See  §  876,  supra.) 

IN  THE  CIRCUIT    COURT  OF    THE 
UNITED  STATES. 

For  the  Southern  District  of  New  York. 


The    Pennsylvania    Steel    Company    and 
the    Degnon    Contracting    Company, 

Complainants, 

—  against  — 

New  York  City  Railway  Company,  Metro- 
politan   Street    Railway    Company, 
et  al., 

Defendants. 


On  reading  and  filing  the  mandate  of  the  United  States  Circuit  Court  of 
Appeals  for  the  Second  Circuit,  in  these  causes  bearing  date  the  29th  day  of 
May,  A.D.,  1908,  in  obecUence  to  said  mandate  and  in  cognizance  with  the 
opinions  of  the  United  States  Circuit  Court  of  Appeals  herein,  and 

On  reading  and  filing  the  petition  and  supplemental  petition  of  Adrian  H. 
Johne  and  Douglas  Robinson  as  Receivers  of  the  properties  of  the  defendants 
New  York  City  Railway  Company  and  Metropohtan  Street  Railway  Company, 
verified  the  7th  day  of  March,  1908,  and  the  25th  day  of  March,  1908,  respec- 
tively, asking  authority  to  issue  Receivers'  Certificates,  and,  on  reading  and  filing 
the  answer  of  Guaranty  Trust  Company  of  New  York,  verified  the  19tia  day 
of  March,  1908,  to  said  petition  and  the  answer  of  Morton  Trust  Company, 
verified  the  25th  day  of  March,  1908,  to  said  petition,  and 

It  appearing  that  due  notice  of  the  settlement  of  this  order  has  been  given, 

It  is  now  on  this  2d  day  of  June,  1908,  on  motion  of  Masten  &  Nichols, 
solicitors  for  the  Receivers, 

Ordered,  that  the  prayer  of  said  petition  and  supplemental  petition  be, 
and  it  hereby  is  granted  so  far  as  is  hereinafter  set  forth,  and  the  said  Receivers 
in  their  capacity  as  Receivers  of  each  company  be,  and  they  hereby  are,  author- 
ized to  issue  their  Certificates  of  indebtedness  to  an  amount  not  exceeding 
Tlxree  million  five  hundred  thousand  dollars  (.§3,500,000)  upon  the  terms  and 
conditions  hereinafter  set  forth. 

Said  Certificates  to  the  amount  of  the  principal  and  interest  thereof  shall 
constitute  a  lien  upon  all  the  property,  of  every  nature  and  description,  of  the 
defendant  Metropolitan  Street  Railway  Company,  and  upon  the  net  income  of 
the  defendant  the  New  York  City  Railway  Company,  and  its  other  property, 
and  upon  all  equipment  and  other  property  heretofore  purchased  and  acquired 
by  the  said  Receivers,  and  upon  all  equipment  and  other  property  that  may  be 
acquired  or  provided  by  means  of  the  said  Certificates  of  indebtedness  or  the 
proceeds  thereof,  and  upon  all  net  earnings  and  income,  which  may  hereafter 
result  from  the  operation  of  the  properties  in  charge  of  the  said  Receivers  as 
Receivers  of  either  Company,  which  lien  shall  be  prior  to  the  lien  of  the  mort- 
gages named  in  said  petition ;  namely,  the  general  and  collateral  trust  mort- 
gage dated  February  1st,  1897,  made  by  Metropolitan  Street  Railway  Company 
to  the  Guaranty  Trust  Company  of  New  York,  Trustee,  and  to  the  refunding 
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mortgage  dated  March  21st,  1902,  made  by  Metropolitan  Street  Railway  Com- 
pany to  the  Morton  Trust  Company,  Trustee. 

The  Coiu't  reserv'es  the  right  to  adjudicate  and  to  determine  the  rights  and 
claims  of  all  parties  to  the  above-entitled  causes  and  of  all  creditors  of  Xew 
York  City  Railway  Company  and  of  Metropolitan  Street  Railway  Company 
as  against  each  other,  with  respect  to  the  properties  and  any  part  thereof  of 
said  two  companies,  and  to  adjust  all  matters  of  difference  as  to  their  respective 
priorities  of  pajanent  and  subrogation,  but  without  impairing  or  affecting  the 
lien  of  the  Certificates  against  the  said  properties. 

Said  Certificates  shall  be  payable  one  year  after  the  date  thereof,  and  shall 
bear  interest  at  not  exceeding  the  rate  of  six  per  cent,  per  annum,  payable  semi- 
annually, and  shall  be  substantially^  in  the  form  set  forth  in  Schedule  A  hereto 
annexed.  Said  Certificates  shall  be  sold  upon  such  tenns  and  in  such  manner 
as  the  Receivers  may  determine,  subject,  however,  to  approval  by  the  Court  of 
the  terms  of  sale,  and  they  shall  not  be  sold  for  less  than  the  par  value  thereof. 

Said  Receivers  shall  keep  a  separate  account  of  the  proceeds  of  said  Certifi- 
cates and  of  the  use  and  apphcation  thereof ;  and  no  part  of  the  said  proceeds 
shall  be  used  except  in  the  improvement,  acquisition,  preservation  and  main- 
tenance of  property  which  is  subject  to  the  lien  of  both  the  said  general  and 
collateral  trust  mortgage  dated  February  1st,  1897,  and  the  said  refunding  mort- 
gage dated  March  21st,  1902,  or  in  betterments,  improvements  or  additions  to 
said  property,  or  the  acquisition  of  additional  property,  provided  that  the  res- 
toration of  any  part  of  said  property  to  a  fit  condition  for  safe  and  economical 
operation,  if  the  same  has  become  deteriorated  and  out  of  repair,  shall  be 
deemed  a  betterment  thereof. 

AH  equipment,  cars,  rolling-stock  and  other  tangible  property  purchased 
or  acquired  by  means  of  the  proceeds  of  said  Certificates  of  indebtedness  hereby 
authorized  shall  be,  and  the  same  are  hereby  charged  with  a  primary  first  lien 
for  the  amoimt  of  the  Certificates  which  may  be  issued  hereunder  and  the  inter- 
est thereon,  and  it  is  hereby  ordered  and  decreed  that  they  shall  be  so  marked 
as  to  be  readily  identified  and  to  indicate,  and  it  is  hereby  ordered  and  decreed, 
that  they  are  subject  to  the  lien  of  the  said  Certificates  and  to  the  lien  of  both 
said  mortgages  in  the  order  of  their  priority.  No  part  of  said  proceeds  shall 
be  used  in  the  betterment  or  improvement  of  property  held  under  any  lease  made 
to  the  Metropolitan  Street  Railway  Company,  unless  it  shall  appear  that  such 
leasehold  estate  has  a  substantial  value  and  that  the  expenditure  of  such  moneys 
in  betterments  and  improvements  thereon  will  enhance  to  a  corresponding  degree 
the  security  of  the  said  two  mortgages.  Application  to  the  Court  with  respect 
to  the  disbursement  of  the  proceeds  of  sale  of  said  Certificates  for  improvement 
of  such  property  held  under  lease  shall  be  made  upon  petition  showing  specifically 
the  purposes  for  which  said  disbursement  is  proposed  to  be  made,  and  showing 
that  such  purposes  are  within  the  terms  of  this  order,  and  notice  of  such  appli- 
cation shall  be  sufficient  if  given  in  writing  to  the  solicitors  for  the  Guaranty 
Trust  Company  of  New  York,  as  Trustee,  and  to  the  solicitors  for  the  Morton 
Trust  Company,  as  Trustee,  not  less  than  five  days  prior  to  the  time  fixed  for 
the  application. 

No  further  additional  Receivers'  Certificates  creating  any  lien  upon  any  of 
the  property  aforesaid  shall  be  authorized  or  issued  in  any  of  the  three  causes 
above  entitled,  except  and  unless  the  Receivers'  Certificates  authorized  and 
issued  hereunder  be  expressly  provided  to  be  first  discharged  in  full  out  of  the 
proceeds  of  such  other  or  additional  issue  of  Receivers'  Certificates,  before  any 
of  said  last-mentioned  Certificates,  or  the  proceeds  thereof,  shall  be  applied  to 
any  other  purpose. 

Nothing  in  this  order  contained  shall  confer  upon  the  holders  of  any  of  said 
Certificates  of  indebtedness  the  right  to  object  to  any  order  which  may  hereafter 
be  made  in  any  of  the  above  entitled  causes  \\ath  respect  to  the  custody,  pos- 
session or  operation  of  any  propert}-  hereinbefore  described,  nor  to  any  other 
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order  whicli  does  not  displace  the  lien  hereby  created  in  favor  of  said  Certificates 
of  indebtedness,  nor  affecting  the  amount  of  principal  or  interest  thereof  or  the 

date  of  pajTiieut.  ,  .     ,  , 

Any  notice  which  the  said  Receivers  may  be  requn-ed  or  may  have  occasion 
to  give  to  the  holders  of  said  Certificates  of  indebtedness,  or  any  of  them,  shall 
be  sufficient,  if  given  by  pubhcation  in  such  manner  as  the  Court  may  direct. 

E.  Henry  Lacombe, 
U.  S.  Circuit  Judge. 


(Form  No.  87.) 

Receivers'  Certificate  of  Indebtedness. 

(See  §  876,  supra.) 

AUTHORIZED   ISSUE,    §3,500,000. 

No ^ 

This  is  to  certify  that  for  value  received  Adrian  H.  Joline  and  Douglas 
Robinson,  as  Receivers  of  the  New  York  City  Railway  Company  and  as  Re- 
ceivers of  the  MetropoUtan  Street  Railway  Company,  and  not  individually, 

are  indebted  to  the  bearer  hereof  in  the  sum  of 

dollars  ($ )  payable  at  the  office  of  said 

Receivers  in  the  City  of  New  York,  one  year  from  the  date  hereof,  in  gold  coin, 
of  the  United  States  of  America,  of  the  present  standard  of  weight  and  fineness, 

with  interest  thereon  at  the  rate  of per  cent,  per  annum,  payable 

semi-aimually,  in  like  gold  coin  on  the days  of and 

upon  presentation  of  this  Certificate  for  indorsement  thereon 

of  the  interest  pa\aiient. 

This  Certificate  is  part  of  an  issue  of  Certificates  of  like  amount,  tenor  and 
date,  not  exceeding  in  the  aggregate  the  principal  sum  of  Three  million  five 
hundred  thousand  dollars  (.§3,500,000)  authorized  by  an  order  of  the  Circuit 
Court  of  the  United  States  for  the  Southern  District  of  New  York,  dated  the 

day  of ,  1908,  and  filed  in  the  office  of  the  Clerk  of  said 

Court  on  said  day,  entitled  in  three  certain  actions  pending  in  said  Court  wherein 
respectively  The  Pennsylvania  Steel  Company  and  The  Degnon  Contracting 
Company  are  Complainants,  and  New  York  City  Railway  Company  and  Metro- 
politan Street  Railway  Company  are  defendants ;  Morton  Trust  Company  is 
complainant  and  Metropolitan  Street  Railway  Company  and  others  are  de- 
fendants;  and  Guaranty  Trust  Company  of  New  York  is  complainant  and 
Metropolitan  Street  Railway  Company  and  others  are  defendants. 

This  Certificate  is  issued  to  and  is  entitled  to  the  benefits  and  security 
specified  in  the  aforesaid  order,  subject  to  all  the  terms  and  pro\'isions  whereof 
this  Certificate  is  issued  and  held.  This  Certificate  and  all  rights  and  liens 
thereunder  shall  be  transferable  by  delivery. 

In  witness  whereof,  the  said  Receivers  have  pursuant  to  the  order  of  the  Court 

hereinbefore  recited,  hereimto  subscribed  their  names  this day  of 

1908. 

Adrian  H.  Joline   and  Dougl.\s  Robinson, 
as  Receivers  of  New  York  City  Railway  Com- 
pany and  as  Receivers  of  the  Metropolitan 
Street  Railway  Company. 
Filed  June  2,  1908. 
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(Form  No.  88.) 

Allegation  of  Diverse  Citizenship,  etc.,  giving  Jurisdiction  to  United 

States  Courts. 

(See  36  U.  S.  Stat,  at  Large,  p.  1091.    See  also  §  759,  supra.) 

That  the  complainant  herein  is  a  corporation  duly  organized  under  and  in 
accordance  with  the  laws  of  the  State  of  New  York  and  has  its  principal  place 
of  business  in  the  City  of  New  York  in  said  state,  and  is  a  citizen  of  said  state 
and  a  resident  of  said  city,  and  that  the  defendant  herein  is  a  citizen  and  resi- 
dent of  the  State  of  Ohio  and  resides  in  the  City  of  Cincinnati  in  said  state. 
That  the  matter  in  controversy  herein  exceeds,  exclusive  of  interest  and  costs, 
the  sum  or  value  of  three  thousand  dollars. 


(Form  No.  89.) 

Allegation  giving  Jurisdiction  to  United  States  Courts  in  a  Case 
arising  under  the  Laws  of  the  United  States. 

(See  36  U.  S.  Stat,  at  Large,  p.  1091.     See  also  §  759,  supra.). 

That  the  matter  in  controversy  herein  arises  under  the  Constitution  or  laws 
of  the  United  States  and  exceeds,  exclusive  of  interest  and  costs,  the  sum  or 
value  of  three  thousand  dollars.  That  the  complainant  herein  is  a  corporation 
duly  organized  under  and  in  accordance  with  the  laws  of  the  State  of  New  York 
and  has  its  principal  place  of  business  in  the  City  of  New  York  in  said  state,  and 
is  a  citizen  of  said  state  and  a  resident  of  said  city,  and  that  the  defendant  herein 
is  a  citizen  and  resident  of  the  State  of  New  York  [or  any  other  state  as  the  case 
may  be]  and  resides  in  the  City  of in  said  state. 


(Form  No.  90.) 

Allegation  of  Incorporation. 

(See  §  753,  supra.) 

At  the  times  hereinafter  mentioned  plaintiff  was  and  still  is  a  corporation 

duly  organized  and  existing  under  the  laws  of  the  State  of 

[or  under  the  laws  of  the  United  States,  and  located  in  the  State  of 

]. 

(Form  No.  91.) 

Defense  of  Ultra  Vires. 
(See  §  681,  supra.) 

That  said  Company  is  not  authorized  by  law  to 

■ except  for  the  purpose  of That  the alleged 

in  the  complaint  on  the  part  of  said  company  was 

and  that  the  plaintiff  never  had  the  right  to ,  and  that  by 

reason  of  the  premises  the  said  contract  is  null  and  void.  That  the  purposes 
for  which  said  company  was  organized  are  as  set  forth  in  the  certificate  of  in- 
corporation of  said  company,  said  purposes  being  as  follows : 

(Here  copy  in.) 
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State  V.  Fleming,  147  Mo.  1,  44  S.  W. 
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41  Am.  Dee.  690—  1948. 
State  V.  Franklin  Bank,   10  Ohio,  91, 

97  —  890,  1684. 
State  V.  Fremont,  etc.  R.  R.,  22  Neb. 
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State  V.  French,  etc.  Co.,  42  Ind.  App. 

282  (1908),  85  N.  E.  724  —  103. 
State  V.  Gage.  72  Ohio  St.  210  (1905), 
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(1912),  144S.W.  863  — 908,930, 1435. 
State  V.  Missouri  Pac.   Ry.,  242  Mo. 

339  (1912),  147  S.  W.  118  —  3.597. 
State  V.  Missouri,  91  S.  W.  214,  99  Tex. 

516  (Tex.  1906)  —  1446,  3774. 
State  V.  Missouri,  etc.  Co.,  189  Mo.  83, 

88  S.  W.  41  —  3633,  3824. 
State  V.  Mitchell,  104  Tenn.  336,  343, 

58  S.  W.  365  —  55,  1922,  2302,  2699, 

3443. 
State  V.  Mobile,  etc.  R.  R.,  59  Ala.  321 

—  3604. 

State  i>.  Monida,  etc.  Co.,  110  Minn.  193 
(1910),  124  N.  W.  971  —  1.508. 

State  V.  Montana  Ry.,  21  Mont.  221, 
53  Pac.  623,  45  L.  R.  A.  271  —  3.536. 

State  V.  Montclair  Ry.,  35  N.  J.  L.  328 

—  3660. 

State  V.  Montegudo,  48  La.  Ann.  1417, 
20  South.  911  —2754. 
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State  V.  Moore,  19  Ala.  514  —  19.37. 
State  r.  Moore.  (i9  X.   H.  99,  39  Atl. 

.584  — 8.)7,  1126. 
State  V.  Morgan,  28  La.  Ann.  482  — 

2982. 
State  V.  Morgan's,  etc.  Co.,  106  La.  513. 

31  South.  115  —  2430. 
State  V.  Morris,  73  Tex.  435,  11  S.  W. 

392  —  1948,  3852. 
State  V.  Morris,  etc.  R.  R.,  23  N.  J.  L. 

360,  367  —  95,  103. 
State  V.  IMorristown,  93  Tenn.  239,  24 

S.  W.  13  —  362,  518. 
State   V.   Morristown    Fire   Assoc,    23 

N.  J.  L.  195  —  38,  684. 
State    V.    Murfreesboro,     11     Humph. 

(Tenn.)  217  —  104. 
State  V.  Murphv,  170  U.  S.  78  —  377.S. 
State  V.  Murphv,  130  Mo.  10.  31  S.  W. 

.594,  31  L.  R.A.  798,  18  Sup.  Ct.  505, 

42  L.  Ed.  955  —  3778. 
State  V.  Nathans,  49  S.  C.  199,  27  S.  E. 

52  —  3121. 
State    V.    National    Biscuit    Co.,    69 

N.  ,J.  L.  198  (1903),  54  Atl.  241  — 

1.504,  1518. 
State    r.    Nebraska    Distilling   Co..    29 

Neb.  700,  46  N.  W.  1.55  —  1437. 
State  v.  Nebraska,  etc.  Co.,  66  Neb. 

349  (1902),  60  L.  R.  A.  448,  103  Am. 

St.  706,  92  N.  W.  763  —  1930. 
State  r.  Nebraska,  etc.  Co.,  127  Iowa, 

194  (1905),  103  N.  W.  120  —  .3945. 
State   V.   Nebraska   Savings   Bank.   40 

Neb.    342,    58   N.    W.    976  —  1314. 

2833. 
State  V.  Nebraska  Telephone  Co..    17 

Neb.  126,  22  X.  W.  237.  .52  Am.  Rep. 

404  —  3812.  4010. 
State  V.  Nelson,  107  Minn.  319  (1909), 

119  N.  W.  10.58—  16.58. 
State   V.   Nelson,    .52   Ohio   St.   88,   .39 

N.  E.  22,  2()  L.  R.  A.  317  —  '.iTm. 
State  V.  Nemaha  County,  7  Kan.  512 

—  351. 
State  V.  Newark,  25  N.  J.   L.  315  — 

2321   2322. 
State  r.  Newark,  54  N.  J.   L.  G2,  23 

Atl.  129  —  3864. 
State  V.  Newark,  .54  X.  .1.   L.   102,  23 

Atl.  284  —  3747,  3945. 
State  V.  Newark,  57  N.  .J.  L.  309,  30 

Atl.  528  —  3745. 
State  V.  New  Haven,  etc.  Co.,  43  Conn. 

.351  —  3.596. 
State  V.  Newman,  74  N.  H.  10  (1906), 

64  Atl.  761  —  2270. 
State  ('.  Newman,  51  La.  Ann.  833,  25 

South.  408,  72  Am.  St.  476  —  922, 

1806. 
State  ;'.  New  Orleans,  etc.  Co.,  49  La. 

Ann.  1556,  22  South.  815-  1503. 
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State  V.  New  Orleans,  etc.  Co.,  51  La. 
Ann.    1827,    26    South.    586—116, 
132,  476,  691,  1926,  2822. 
State  V.  New  Orleans,  etc.  Co.,  2  Rob. 

(La.)  529—1927. 
State  V.  New  Orleans,  etc.  Co.,  107  La. 
1,  54  La.  Ann.  1827  (1899)  —  1925, 
3852. 
State   V.   New   Orleans,   etc.    Co.,    185 
U.  S.  336,  22  S.  Ct.  691,  46  L.  Ed. 
936  —  1925. 
State  V.  New  Orleans,  etc.  Co.,  Ill  La. 
1049  (1904),  36  So.  117  —  132,  1980, 
2182,  3121,  3850. 
State  V.  New  Orleans,  etc.  Co.,  109  La. 

64  (1902),  33  So.  81  —  1936,  3677. 
State  V.  New  Orleans,  etc.  Co.,  107  La. 
562  (1902),  32  So.  102  —  673,  1981. 
State  V.  New  Orleans,  etc.,  112  La.  868 

(1904),  36  So.  760  —  1510. 
State  V.  New  Orleans,  etc.  Exchange, 
114  La.   324   (1905),   38  So.   204  — 
1127. 
State  V.  New  Orleans,  etc.  R.  R.,  30 

La.  Ann.  308—1132,  1572. 
State  V.  New  Orleans,  etc.  R.  R.,  51 
La.  Ann.  909,  25  South.  465  —  1127. 
State  V.  New   Orleans,   etc.   R.   R.,   4 

Rob.  (La.)  231  —  3232. 
State  V.  New  Orleans  Gas  Light  Co., 

25  La.  Ann.  413  —  1127. 
State    V.    New    Orleans    Traction   Co., 
48  La.  Ann.  567,  19  South.  565  — 
3765. 
State  V.  Nichols,  48  Wash.  605  (1908), 

94  Pac.  196  —  2338. 
State  V.  Nichols,  51  Wash.  619  (1909) 

—  83. 
State   V.   Nonconnah   Turnp.    Co.,    17 

S.  W.  128  (Tenn.)  —  1940. 
State  V.  Nord,  230  Mo.  655  (1910),  132 

S.  W.  239  —  1121. 
State  V.  Norfolk,  etc.  Ry.,  152  N.  C. 
785  (1910),  67  S.  E.  42,  26  L.  R.  A. 
(N.  S.)  710  n  — 3369. 
State  V.  North  American,  etc.  Co.,  105 
La.  379,  29  South.  910  —  1512,  2755. 
State  V.  North  American,  etc.  Co.,  31 
So.    172,   87   Am.    St.    309    (La.)  — 
1512,  2755. 
State  V.  North  American,  etc.  Co.,  106 
La.  621   (1902),  87  Am.  St.  309,  31 
So.  172  —  1513. 
State  V.  Northern  Pac.  R.  R.,  75  Fed. 

333  —  3352. 
State  V.  Northern,  etc.  R.  R.,  18  Md. 
193,  218  —  3217,  3219,  3235,  3683, 
3684. 
State  V.  North,  etc.  Co.,  112  La.  441 

(1904),  36  So.  488  —  1280. 
State  V.  North  Louisiana,  etc.   R.  R., 
34  La.  Ann.  947  —  857,  1069. 


State   V.   Northwestern,   etc.   Co.,   107 
Minn.   390   (1909),   120  N.   W.   534 
—  1689,  1702,  3998,  3999. 
State   V.   Noyes,   47   Me.  189  —  1972, 

.3592. 
State   V.    Oberlin   Building   Assoc,   35 

Ohio  St.  258  —  891. 
State   V.    Old   Town   Bridge   Corp.,  85 

Me.   17,  26  Atl.  947  —  1935,   1971, 

3770. 
State   V.   Omaha,   etc.   Bridge   Co.,   91 

Iowa,   517,   60   N.   W.    121  —  1930, 

3761. 
State    V.    Osawkee,    14    Kan.    418,    19 

Am.  Rep.  99  —  356. 
State  V.  Oudin,  etc.  Co.,  93  Pac.  219, 

48  Wash.  196  (1908)  —  1915. 
State  V.  Overton,  24  N.  J.  L.  435,  61 

Am.  Dee.  671  —  26. 
State  V.  0.  &  M.  Ry.,  6  Ohio  Cir.  Ct. 

415  —  1867. 
State  V.  Pabst,   139  Wis.  .561    (1909), 

121  N.  W.  351  —  1703,  1722. 
State  V.  Pacific,  etc.  Co.,  21  Wash.  45L 

58  Pac.  584,  47  L.  R.  A.  208  —  1514. 
State  V.  Pacific,  etc.  Co.,  115  N.  W.  619, 

80  Neb.  823  (1908)  —  1944,  3774. 
State   V.    Pan-American   Co.,    5   Penn. 

(Del.)   391    (1904),   61   Atl.  398,   63 

Atl.  1118  —  152,  442,  1506. 
State   V.    Park,    etc.    Lumber   Co.,    58 

Minn.  330,  59  N.  W.  1048,  49  Am. 

St.  516-684,  1931. 
State  V.  Passaic,  etc.  Soc,  54  N.  J.  L. 

260,  23  Atl.  680  —  103. 
State  V.  Paterson,  etc.  Turnp.  Co.,  21 

N.  J.  L.  9  —  1924. 
State  V.  Paulsen,  21  Idaho,  686  (1912), 

123  Pac.  .588—  1121. 
State  V.  Pawtucket,  etc.  Corp.,  8  R.  I. 

182,  94  Am.  Dec.  123  —  1927. 
State  V.  Pavne,  129  Mo.  468,  31  S.  W. 

797,  33  L.  R.  A.  576  —  6. 
State  V.  Pennsylvania,  etc.  Canal  Co., 

23  Ohio  St.  121  —  1927,  3772. 
State  V.  People's  Bldg.  etc.  Assoc,  43 

N.  J.  L.  389  —  1182. 
State  V.  People's,  etc  Assoc,  42  Ohio 

St.  579  —  1927,  1935,  2459,  3805. 
State  V.  People's,  etc  Bank,  197  Mo. 

605,  95  S.  W.  867  —  3432. 
State  V.  People's,  etc.  Bank,  197  Mo. 

574    (1906),   94   S.   W.   9.53  —  1947, 

3305.  _ 

State  V.  People's  State  Bank,  135  N.  W. 

196  (N.  D.  1912)  —3451. 
State  V.  People's,  etc.  Co.,  126  La.  548 

(1910),  52  So.  763  —  6,  1399. 
State    V.    People's    lee,    etc.    Co.,    151 

S.  W.  101  (Mo.  1912)  —  1435,  2583. 
State  V.  Perkins,  90  ISIo.  App.  603  — 

2461. 


4738 


TABLE   OF   CASES. 


[The  numbers  after  the  dash  refer  to  the  page  of  the  text.] 


State  V.  Perrysburg,   14  Ohio  St.  472 

—  354,  357,  359. 

State  V.  Pettineli,  10  Nev.  141  —  1742, 

1743,  1758,  1768,  1770,  1792. 
State  V.  Petway,  2  Jones,  Eq.  (N.  C.) 

396  —  1670. 

State  V.  Phillips,  79  Me.  506,  11  Atl. 

274  —  1759. 
State  V.  Phipps,  50  Kan.  609,  31  Pac. 

1097,  18  L.  R.  A.  657  —  34  Am.  St. 

152  —  1431. 
State  V.  Pipher,  28  Kan.   128—1941. 
State  V.  Pittam,  32  Wash.  137  (1903), 

63  L.  R.  A.  425,  98  Am.  St.  846,  72 

Pae.  1042  —  2765. 
State    V.    Pittsburgh,    etc.    R.    R.,    50 

Ohio  St.  239, 33  N.  E.  1051—8,  2328. 
State   V.   Portage   Citv,   etc.   Co.,    107 

Wis.   441,   83   N.    W.    697  —  9,   92, 

1926,  3852. 
State  V.  Porter,  113  Ind.  79,  14  N.  E. 

883  —  2462. 
State  V.  Portland,  etc.   Co.,   153  Ind. 

483,  53  N.  E.  1089,  53  L.  R.  A.  413, 

74  Am.  St.  314  —  1430,  1935,  3785. 
State  V.  Portland,  etc.  Co.,  95  Pac.  722, 

.50  Ore.  502  (1908)  —3638. 
State  V.  Portland,  etc.  Co.,  .52  Ore.  502 

(1908),   98   Pac.    160  —  3771,   3773, 

3781. 
State  V.  Port  Roval,  etc.  Rv.,  56  Fed. 

333  —  902,  4008. 
State  V.  Port  Roval,  etc.  Rv.,  79  Fed. 

397  —  2225,  3550. 

State  V.  Port  Royal,  etc.  Ry.,  45  S.  C. 

413,  23  S.  E.  363  —  3409. 
State  V.  Port  Royal,  etc.  Ry.,  45  S.  C. 

464,  23  S.  E.  380  —  3409. 
State  V.  Port  Royal,  etc.  Ry.,  45  S.  C. 

470,  23  S.  E.  383  —  903,  1821,  1928. 
State    V.    Powell,    101    Iowa,    382,    70 

N.  W.  592  —  2452. 
State  V.  Probate  Court,  66  Minn.  246, 

68  N.  W.  1063  —  711. 
State  V.  Probate  Court,    etc.  County, 

102   Minn.  268,    113   N.   W.   888  — 

878,  980,  1577,  1650. 
State    V.    Quintard,    80    Fed.    829,    26 

C.  C.  A.  165  —  3150,  3265. 
State    V.    Rv.,    31    Ohio    Circuits,  175 

(1909)  —  904,  908,  2946. 
State  V.  Railroad  Co.,  17  Neb.  647,  24 

N.  W.  329,  52  Am.  Rep.  424  —  3606. 
State  V.  Railway  Co.,  40  Ohio  St.  .504 

—  1939. 

State    V.    RaiU-oad    Co.,    9    Rich.    L. 

(S.  C.)  247,  67  Am.  Dec.  551  —  3641. 
State    V.    Railroad    Commission,     137 

Wis.  80   (1908),   117  N.  W.   846  — 

834. 
State  V.  Railroad  Com'rs,  41  N.  J.  L. 

235  —  3259. 


State  V.  Ramsev,  54  N.  .J.  L.  546,  24 

Atl.  445  —  1659. 
State  V.  Ramsev  Countv  Dist.  Ct.,  26 

Minn.  2.33,  2"X.  W.  (i9S  —  2785. 
State  V.  Real  Estate  Bank,  5  Ark.  .595, 

41  Am.  Dec.  109  —  1939. 
State  V.  Red  River,  etc.  Co.,  69  Minn. 

131,  72  N.  W.  60  —  3419. 
State  V.  Reid,   125  Mo.  43,  28  S.  W. 

172  -^  94,  674. 
State  V.  Rice,  65  Ala.  83  —  2287. 
State  V.  Revnolds,  209  Mo.   101,   107 

S.  W.  487'—  3314. 
State  V.  Rives,  5  Ired.  L.  (N.  C.)  297 

—  1922,  1973,  1977,  3589. 

State  V.  Robb,  etc.  Co.,  15  N.  D.  .55 
(1906),  106  N.  W.  4f)6  —  23.50. 

State  V.  Robinson,  .57  Md.  486  —  1649. 

State  V.  Roggen,  22  Neb.  118,  34  N.  W. 
108  —  362. 

State  V.  Rohlffs,  19  Atl.  1099  (N.  .1.) 

—  1801. 

State  V.  Rombauer,  46  Mo.  155  —  1181. 
State    V.     Ro.seboom,     145     Iowa,   620 

(1910),  124  N.  W.  783,  29  L.  R.  A. 

(N.  S.)  37  n  — 2765. 
State  V.  Rose  Hill,  etc.  Club,  121  Mo. 

App.  81  (1906),  97  S.  W.  978  —  1932. 
State  V.  Ross,  122  Mo.  435,  25  S.  W. 

947,  23  L.  R.  A.  534  —  3298. 
State  V.  Rowland,  etc.  Co.,  153  N.  C. 

610  (1910),  69  S.  E.  .58—  104. 
State   V.    St.    Louis,    145   Mo.   .551.   46 

S.  W.  981,  42  L.  R.  A.  113-3871, 

4027. 
State  V.  St.  Louis,  etc.  Co.,  21  Mo.  App. 

526—  1182. 
State  V.  St.   Louis,  etc.  Co.,   124  Mo. 

App.  111(1907), 100  S.W.  1126— 1498. 
State  V.   St.    Louis,   etc.   Co.,  81    Kan. 

404  (1909),  105  Pac.  (585  —  2341. 
State  ;;.  St.  Marv's,  etc.  Co.,  58  W.  Va. 

108  (1905),  1  L.  R.  A.  (N.  S.)  .5.58  n. 

112  Am.  St.  951,  51  S.  E.  865  —  27.57. 
State  V.   St.   Paul,  etc.   Co.,  92  Minn. 

467  (1904),  100  N.  W.  216  —  1434. 
State  V.  Saline  Countv  Court,  51  Mo. 

350,  11  Am.  Rop.  4.54  —  348. 
State  V.  Sattlev,  131  Mo.  464,  33  S.  W. 

41  —  1723.  ' 
State  I'.    Schlitz,   etc.    Co.,    104   Tenn. 

715,  59  S.  W.  1033,  78  Am.  St.  941 

—  1445,  1946.  2366. 

State  V.  Scott,  22  Neb.  628,  36  N.  W. 

121  —  36.53. 
State  V.   Scott  Countv,   etc   Co.,  207 

Mo.  .54,  105  S.  W.  7.52 --;5M1. 
State  V.  Scougal,  3  S.  D.  .55,  51  X.  W. 

858,  15  L.  R.  A.  477,  44  Am.  St.  756 

—  3874. 

State  t'.  Seaboard,  etc.  R.  R.,  52  Fed. 
450  —  1683. 
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State  V.  Security  Bank,  2  S.  D.  538,  51 

N.  W.  337  —  103. 
State  1'.  Seneca  County  Bank,'  5  Ohio 

g^     ]^7j 1939. 

State  V.  Shelton,  238  Mo.  281   (1911), 

142  S.  W.  417  —  3300,  3309,  3378. 
State  V.  Sherman,  22  Ohio  St.  411  — 

580,  2991,  3.546,  3573,  36.54. 
State  v^  Shippers',  etc.  Co.,  95  Tex.  603 

(1902),  58  L.  R.  A.  714,  93  Am.  St. 

870,  69  S.  W.  58  —  1446. 
State  V.  Sibley,  25  Minn.  387  —  1423. 
State  V.  Silver  King,  etc.,  37  Utah,  62 

(1910),    106   Pae.   520  —  1517. 
State   V.   Simmons,    70   Miss.    485,    12 

South.    477  —  1675,     1692. 
State  V.  Simmons  Hardware,  Co.,  109 

Mo.  118  (1891),  15  L.  R.  A.  676,  18 

S.  W.  1125  —  1436. 
State  V.  Sioux  City,  etc.  R.  R.,  7  Xeb. 

357,  374  —  3639. 
State  V.  Smalley,  7  Ohio  C.  C.  400  — 

1765. 
State  V.  Smiley,  69  Pac.   199     (Kan.), 

196  U.  S.  447,  25  S.  Ct.  289,  49  L.  Ed. 

546  —  1431. 
State  V.  Smiley,  65  Kan.  240  (1902),  67 

L.  R.  A.  903,  69  Pac .  199  —  1444, 

1451. 
State  V.  Smith,  58  Minn.  35,  59  N.  W. 

545,  25  L.  R.  A.  759  —  3760. 
State  V.  Smith,  15  Oreg.  98,  114,  118, 

14  Pac.  814,  15  Pae.  137,  386  —  1280, 

1791,  1798,  1799,  1829,  2451. 
State  V.  Smith,  48  Vt.  266  —  307,  811, 

819,  900,  1801,  1803. 
State  V.  Societe  Republicaine,  etc.,  9 

Mo.  App.  114  —  1941. 
State    V.    Somerbv,    42   ISlinn.    55,    43 

N.  W.  689  —  1933. 
State  V.  Southern,  etc.  Assoc,  132  Ala. 

50   (1902),  31  So.  375  —  19.34. 
State  V.  Southern,  etc.  Co.,  52  La.  Ann. 

1822,  28  So.  372  —  1946,  2244,  3677. 
State  t'.  Southern,  etc.  Co.,  108  La.  24 

(1902),  32  So.  174  —  1127. 
State  V.  Southern,  etc.  Co.,  61  So.  506 

(Fla.  1913)  —  3628. 
State   V.    Southern   Minn.    R.    R.,    18 

Minn.    40    (Gil.    21)  — 3642. 
State  V.  Southern  Ry.,  48  S.  C.  49,  25 

S.    E.    982  —  2362,    3653. 
State  V.  Southern  Ry.  Co.,  145  N.  C. 

495  (1907),  59  S.  E.  570,  13  L.  R.  A. 

(N.  S.)  966  —  3637. 
State  V.  Sowell,  85  S.  C.  278  (1910), 

67  S.  E.  316  —  1962,  2765. 
State  V.  Spartanburg,  C.   etc.  R.  R.,  51 
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A. 

ABANDONED  RIGHT  OF  WAY,  how  far  covered  by  mortgage,  856. 
^ABANDONMENT.     See  also  Defenses. 
of  canal,  923. 

enterprise,  no  defense  to  subscriptions,  189. 
of  part  of  its  franchise  by  quasi-public  corporation,  634. 
part  of  route  of  railroad,  forfeiture  therefor,  904. 
right  of  way  by  railroad,  906. 
"ABATEMENT, 

of  actions  by  dissolution  of  corporation,  see  Suits. 
of  legacy  of  stock,  306. 

plea  in,  in  a  suit  by  a  corporation,  753,  note, 
of  suits  by  dissolution,  641,  642. 
ABORTIVE  COMPANY,  liability  of  promoters  to  subscribers,  63. 
/ABSENTEES, 

from  meetings,  how  far  bound  bv  what  takes  place  at,  599,  733. 
'ABSORPTIONS.     See  also  Ultra  Vires. 

are  legal,  when,  892-896. 
ABUSE, 

of  charter,  see  Misuser. 
of  franchises,  see  Dissolution. 
ABUTTING  PROPERTY  OWNERS. 

right  to  damages  from  street  railways,  914. 

from  telegraph  and  telephone  companies,  933. 
cannot  question  right  of  water-works  company  to  lay  pipes  in  street,  931. 
ACADEMY,  regulation  of,  499,  500,  note. 
ACCEPTANCE, 

of  an  amendment  to  a  charter,   should  be  by  the  stockholders,  499.     Seo 
also  Charter. 
charter,  may  be  implied,  2n. 
a  conditional  subseriptiou,  84. 
office,  624. 

subscription  by  corporation.  72.  not_e. 
benefits  or  position  of  stockliolder,  52. 
ACCEPTANCES  may  be  made  and  issued  by  corporations,  761. 
ACCIDENTS, 

on  railroad  while  trustee  in  possession.  823. 
purchaser  at  foreclosure  sale  not  liable  ft>r.  890. 
from  poles,  wires,  and  electric  current,  937. 
ACCOMMODATION  PAPER  made,  indorsed,  or  issued  by  a  corporation,  3, 

761,  774. 
ACCOUNTING, 

by  an  income  bondholder,  7<3. 
by  receiver,  880. 
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ACCOUNTS  STATED,  by  broker,  451. 
ACKNOWLEDGMENT,  see  Index  to  Forms. 

of  execution  of  corporate  contracts,  mode  of,  722. 

of  mortgage,  810. 
ACQUIESCENCE, 

barring  a  stockholder's  right  to  enjoin  the  issue  of  preferred  stock,  268, 
note. 

of  stockholders  in  increase  of  capital  stock  by  directors  ratifies  same,  285. 

as  a  bar  to  ejectment,  933,  934. 

as  a  bar  to  stockholder's  actions,  see  Laches. 
ACQUISITIONS,  mortgage  of  futures,  see  Mortgage. 
ACT  OF  CONGRESS,  anti-trust,  of  .July  2,  1890,  503a. 

displacing  state  regulation  of  railroads,  900. 
ACTION  AT  LAW.     See  also  Pleading  and  Practice  ;   Suits. 

by  corporate  creditors  to  reach  unpaid  subscriptions,  203. 

to  enforce  stockholder's  statutory  liability,  221. 

for  money  had  and  received,  159. 

on  subscriptions,  see  Defenses. 

to  collect  subscriptions,  71-76. 

when  stockholder  is  deprived  of  his  stock : 
pleading  and  practice  herein,  573. 
action  for  money  had  and  received,  578. 
assumpsit,  574. 
bill  in  equity,  579. 
detinue  and  replevin,  577. 
trespass  on  the  case,  575. 
trover,  576. 

as  affected  bv  dissolution,  641,  642. 
ACTS  OF  THE  LEGISLATURE.     See  Charter  ;  Constitutionality. 
ADEMPTION  of  a  legacv  of  stock,  306. 
ADJOURNED  MEETINGS,  601. 
ADJOURNMENT  of  sale  on  foreclosure,  850. 
ADMINISTRATOR.     See  also  Executor  and  Administrator. 

sale  of  stock  by,  398,  433. 

duty  as  to  legacies  of  stock,  307. 

rights  and  duties  of  corporation  as  to  transfers  by,  397,  398. 

liability  on  stock,  248. 

right  to  vote,  612. 
ADMISSIONS, 

of  agent  and  his  subsequent  death,  519. 

of  stockholder  do  not  bind  another  stockholder,  11. 

of  a  corporation,  how  far  the  admissions  and  declarations  of  a  director,  presi- 
dent, cashier,  general  manager,  treasurer,  agent,  or  stockholder,  affect 
the  corporation,  72S. 

communications  between  directors  and  officers  privileged,  519. 
ADOPTION.     See  Contracts. 

of  promoter's  contract,  707. 
ADVANCES.     See  also  Ultra  Vires  Acts  ;   Promoters. 

lien  for,  as  against  mortgage,  860. 

future,  mortgage  to  secure,  787. 
ADVERSE  CLAIMANTS  TO  PARTICULAR  BONDS  OR  STOCK,  rights  of, 

766c.     See  Interpleader. 
ADVERSE  TITLE,  trial  of,  in  foreclosure  suit,  842. 
ADVERTISEMENT.     See  Notice  ;   Prospectus. 
AFTER-ACQUIRED  PROPERTY, 

mortgage  to  secure,  787,  852,  857. 

covers  what  personal  property,  eontraets,  etc.,  852. 
AGENCY  may  be  established  byacts  without  specific  agreement,  447. 

as  affected  by  receivership,  642. 

of  foreign  corporations  to  accept  service,  692-700. 
AGENT.     See  also  "Blind  Pool"  ;  Partners;   "Pools." 

a<?ting  as  director,  623. 

commission,  of  foreign  corporation,  696-700. 

selling  stock,  350,  429. 

4834 


GENERAL   INDEX. 
[References  are  to  sections.] 
AGENT  —  continued. 

selling  stook  without  authority,  351. 

selling  or  pledging  stock,  321."^ 

may  subscribe  for  stock,  68. 

when  unauthorized,  principal  may  repudiate,  68. 

when  unauthorized  to  represent  corporation,  effect  of  subscription,  69. 

babihty  of,  see  Liability  (of  trustee.',,  executors,  agents,  etc.) ;    Sales  op 

Stock,  etc. 
of  company  obtaining  secret  profit,  650. 
powers  of,  various,  see  Contract. 
various  subordinate,  powers  of,  293,  720. 
death  of,  testimony  as  to  admissions,  519. 
rights  and  duties  of  corporation  as  to  transfers  by,  397. 
liabihty  of,  on  stock,  249. 
of  municipahty  making  subscription,  96. 
UabiUty  of,  on  irregularly-executed  corporate  contracts,  724. 
pledging  stock  in  breach  of  trust,  474. 
admissions  and  declarations  of,  726. 
notice  to,  727. 

purchase  of  stock  by  one  for  all,  320,  note. 

corporations  chargeable  with  fraudulent  representations  of,  139,  140. 
authorization  of,  how  proved,  714. 
general,  powers  of,  719. 
stockholder  not  an,  of  the  corporation,  11. 
contracts  of,  as  to  stock,  334. 

of  corporation  may  be  Uable  for  either  fraud  or  malice  or  false  representa- 
tions, 156. 
AGREEMENTS.     See  also  Contract  ;  Subscription. 
effect  of  receivership,  874. 
to  subscribe,  how  far  enforceable,  71-75. 
by  stockholders  to  guarantee  company  debts,  76. 
for  subscription,  varying  from  certificate  of  incorporation,  54,  62. 
.not  to  sell  stock,  form  of.     See  Index  to  Forms. 
pool,  see  Index  to  Forms. 

of  corporation  to  take  back  stock  subscribed,  170. 
of  vendor  of  stock  to  repurchase,  339. 
voting  trust,  see  Index  to  Forms. 
AGGREGATE  corporations,  7. 
AID, 

by  municipal  corporation,  91.     See  also  Municipal  Subscriptions. 
by  one  corporation  to  another,  681. 
mutual,  organizations,  nature  of,  504. 
ALABAMA, 

rule  as  regards  transfer  of  stock  without  registry,  490. 

rule  in,  that  by-law  cannot  create  lien  on  stock,  for  debts  due  to  corporation, 

so  as  to  bind  bona  fide  purchaser  without  notice,  522. 
hen  statute,  859. 

decisions  on  sales,  etc.,  of  railroads,  892,  note, 
rule  as  to  watered  stock,  47. 

decisions  as  to  foreign  corporations  doing  business  in  the  state,  696. 
statute  as  to  fictitiously  issued  bonds,  766. 
statutory  liabihty  on  stock  issued  bi'low  ])ar,  47. 
rule  as  to  telegraph  liTie  on  highway,  933. 

rule  as  to  assignments  for  bem^fit  of  creditors  and  preferences,  691,  note, 
rule  as  to  ultra  vires  acts,  681,  note. 

rule  as  to  power  of  railroad  to  sell  its  property,  892,  note. 
ALDERMAN  who  is  a  stockholder,  11. 
ALIEN  mav  be  a  stockholder  or  director,  623. 
^LIEN  CORPORATION.     See  Foreign  Corporations. 
owning  land,  695. 
definition  of,  7. 
right  to  do  business,  697-700. 
ALIEN  STOCKHOLDER  IN  LAND  COMPANY,  694,  695. 
"ALL  the  traffic  will  bear,"  902. 
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ALLEGATION.     See  Pleadings;  Suits. 
false,  in  stockholder's  suit,  645. 
of  state  in  which  defendant  is  incorporated,  753. 
of  diverse  citizenship,  see  Index  to  Forms. 
of  incorporation,  see  Index  to  Forms.  AI 

of  jurisdiction  of  United  States  Courts,  see  Index  to  Forms.  r 

ALLOTMENT  OF  SHARES.     See  Contract  of  Subscription;    Increase 

and  Reduction  of  Capital  Stock.  ;: 

to  subscriber  for  stock,  50.  ,^;i 

to  subscriber  before  incorporation,  62.  .  j 

ALLOWANCES  to  receivers,  879.  i 

ALTERATION.    See  also  Amendments  ;  Charter.  I 

of  articles  of  incorporation,  before  corporation,  62. 

after  incorporation,  492-503  (ch.  XXVIII). 
number  of  bond,  762. 

charter  allowing  lease,  sale,  or  consolidation,  896. 
subscription  agreement,  62. 
AMALGAMATIONS.     See  also  Ultra  Vires. 

without  authority  of  charter  or  statute  are  ultra  vires,  892. 

are  legal,  when,  892-896.  ^ 

definition  of,  889,  note,  897,  note. 
AMBIGUOUS  STATEMENTS,  143,  350. 

AMENDMENT,  fourteenth,  corporation  is  a  person  within  its  meaning,  15a. 
AMENDMENT  OF  BY-LAWS  authorizing  removal  of  directors,  711. 
AMENDMENT  OF  PLEADING  as  to  state  in  which  defendant  is  incorporated, 

753. 
AMENDMENTS  to  constitution  of  a  state,  prohibiting  municipal  subscriptions, 

92,  93. 
AMENDMENTS  TO  CHARTERS.     See  also  Charter;  Constitutionality. 
imposed  upon  the  stockholders,  497. 
offered  to  the  stockholders,  498. 
restrictions  of,  by  by-law,  or  contract,  622cf. 

a  corporate  charter  is  a  contract  between  three  parties  —  the  state,  the  cor- 
poration, and  the  stockholders,  492. 
the  charter  is  a  contract  between  the  corporation  and  the  stockholders,  493. 

between  the  state  and  the  corporation,  494. 
between  the  state  and  the  stockholders,  495,  496. 
amendment  of  special  charters  where  constitution  forbids  special  charters, 

2,  note, 
auxiliary  and  incidental  amendments  are  constitutional,  though  some  of  the 

stockholders  dissent,  499. 
material  amendments  offered  to  the  stockholders  can  be  accepted  only  by  a 

unanimous  vote,  500. 
under  the  reserved  power  of  the  state  to  alter  or  amend  the  charter,  501. 
dissenting  stockholder's  remedy  against  an  illegal  amendment,  _502. 
assent  and  acquiescence  as  a  bar  to  the  stockholder's  remedy,  503. 
acceptance  should  be  by  stockholders,  2a,  499. 
authorizing  cumulative  voting,  501. 
authorizing  policy  holders  to  vote,  609. 
relative  to  taxation,  494,  572b. 

liability  of  stockholders,  497. 
change  in  route,  499,  note,  500,  note, 
building  branch  lines,  499,  note,  501,  note, 
issuing  preferred  stock,  499,  note. 

or  more  common  stock,  499,  note, 
extending  time  of  Avork,  499,  note. 

authorizing  consolidation,  499,  note,  500,  note,  501,  note, 
change  of  name,  499,  note, 
change  of  terminus,  499,  note,  500,  note, 
reduction  of  capital,  499,  note,  501,  note, 
shortening  the  road,  499,  note,  500,  note, 
enlarging  the  capital,  499,  note, 
extending  the  road,  499,  note,  500,  note, 
purchasing  a  road,  499,  note,  500,  note. 
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AMENDMENTS  TO  CHARTERS  — continued. 

relative  to  increasing  the  number  of  directors,  499,  note, 
buying  or  guaranteeing  stock,  499,  note, 
enlarging  the  business,  500,  note, 
commencing  on  part  subscription,  500,  note, 
dividing  the  line,  500,  note, 
transferring  the  subscription,  500,  note, 
increasing  power  to  hold  property,  500,  note, 
increasing  the  par  value  of  stock,  500,  note. 
a  lease,  501,  note. 
boiTowing  money,  501,  note, 
application  for,  cannot  be  enjoined,  502,  note, 
a  waiver  of  right  of  state  to  forfeit,  636. 
use  of  corporate  funds  to  obtain,  will  be  enjoined,  909. 
authorizing  sale,  lease,  etc.,  670,  896. 
AMERICAN  RULE  as  to  application  of  dividends  to  life  estate  or  remainder, 

554. 
AMOTION  of  officers,  624. 
ANCILLARY  BILL  on  foreclosure,  840. 
ANIMUS  of  a  suit,  see  Motives. 
ANNUAL  MEETING,  see  Index  to  Forms. 
ANNUAL  PASSES,  legaUty  of,  901. 
ANSWER, 

by  a  corporation  in  a  suit,  752. 
default  in,  in  foreclosure  suits,  847. 
ANTECEDENT  INDEBTEDNESS,  consideration  as  affecting  bona  fide  owner- 
ship, 473.     See  Debts. 
ANTI-TRUST  ACT  OF  CONGRESS  of  July  2.  1890,  503a. 

affecting  power  of  one  corporation  to  own  stock  of  another,  314. 
enforcement  by  injunction,  633. 
treble  damages,  not  to  stockholders,  734. 
appUcable  to  one  corporation  controlling  another,  503a. 
affecting  pledge  of  stock,  615. 

individual  owning  stock  in  two  competing  companies,  317. 
ANTI-TRUST  STATUTES  affecting  foreign  corporations,  692-700. 
APPEAL, 

in  corporate  suits  cannot  be  controlled  by  the  stockholders,  750. 
by  bondholders,  821,  848,  849. 
in  foreclosure,  849. 

reversing  decree  ordering  transfer  of  stock,  579. 
from  order  for  payment  of  claims  in  priority  to  mortgage,  861,  note, 
by  or  against  a  receiver,  869. 
APPEARANCE, 

by  a  corporation  in  a  suit,  752. 
special,  in  order  to  object  to  the  jurisdiction,  759. 
APPLICATION  FOR  SHARES,  52,  53,  56. 
APPOINTEE  of  subscriber  for  stock,  50. 
APPOINTMENT, 

of  agent,  see  Agents. 
of  receiver,  see  Receiver. 
of  receiver  affecting  existing  obligations,  642. 
of  receivers,  see  Index  to  Forms. 
APPORTIONMENT, 

of  subscriptions,  58.     See  also  Contract. 
of  "tolls,"  see  Traffic. 
of  dividends,  558. 
APPRAISAL  of  dissenting  stockholders'  stock  as  allowed  by  statu te,'^671. 
APPURTENANCES,  meaning  of,  as  used  in  mortgage,  856. 
AQUEDUCT,  condemnation  of  land  for,  905. 
ARKANSAS, 

lien  statute,  859. 

rule  as  to  assignments  for  benefit  of  creditors  and  preferences,  691,  note, 
rule  as  to  power  of  railroad  to  sell  its  property,  892,  note, 
rule  as  to  ultra  vires  acts,  681,  note. 
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ARKANSAS  —  continued. 

statutes  relative  to  foreign  corporations,  696,  note, 
statutory  liability  on  unpaid  stock,  47. 
ARREARS  of  di\'idends  on  preferred  stock,  273-275.     See  also  Preferred 

Stock. 
ARREST, 

of  corporate  officer  for  fraud,  682. 
of  pledgee  for  conversion,  452,  471. 
for  conversion  of  stock,  473,  576. 
by  a  corporation,  15b. 
ARTICLES  OF  ASSOCIATION, 
definition,  14. 
false,  a  misuser,  633,  note. 

liability  of  stockholders  where  articles  are  not  filed,  etc.,  231-235. 
subscriptions  attached  thereto,  53. 

cannot  contain  special  powers  not  specified  in  statute,  4. 
ASSAULT  AND  BATTERY, 
by  a  corporation,  156. 
liability  of  officer,  682,  note. 
ASSENT.     See  Contract  (of  subscription). 
ASSESSMENT  TAX,  not  set  aside  except  when  based  on  wrong  principle, 

572a. 
ASSESSMENTS.     See  also  Call. 

by  the  corporation  on  stock  in  excess  of  the  par  value,  241,  242. 

are  generally  invalid,  242. 
of  stockholders  by  themselves,  effect  as  to  statutory  liability,  225,  note, 
beyond  the  par  value  of  stock,  422. 
voluntary,  by  the  stockholders,  no  debt  thereby  incurred  by  the  corporation, 

76,  241,  note, 
on  stock  by  bankruptcy  court,  207. 
definition,  104. 

for  pa\'ing  as  against  mortgage,  860. 
on  street  railroads,  see  Street  Railways. 
ASSETS.     See  also  Capital  Stock. 

liability  of  officers  for  transfei-ring,  lea\-ing  debts  unpaid,  682. 
marshaling  of,  as  between  customer  and  sub-broker,  457. 
upon  dissolution,  641. 
upon  the  repeal  of  a  charter,  639. 
equitable,  affected  by  mortgage,  852. 
sale  of,  for  purpose  of  reorganization,  884. 
distribution  of,  3. 

distribution  of,  on  failure  of  broker,  457. 
corporate,  giving  awaj'  is  illegal,  681. 
ASSETS  OF  PLEDGOR,  marshaling,  473.  j, 

ASSIGNEE.     See  also  Sales  of  Stock.  ^ 

of  subscription,  may  enforce  it,  71. 
in  banki-uptcy,  sale  of  stock,  320,  430. 

liability  of,  in  transfers  of  stock,  2.52. 

his  powers  and  duties  in  respect  to  unpaid  subscriptions,  208. 
for  benefit  of  corporate  creditors  may  collect  subscriptions,  208. 
cannot  enforce  the  stockholder's  statutory  liability,  218. 
liability  on  stock,  252. 
ASSIGNMENT, 

of  certificate  of  stock,  method,  441.     See  also  Sales  of  Stock  ;  Transfer. 
bonds  of  corporation,  762,  763. 
Ufe  insurance  poUcy  in  pledge,  928. 

subscriptions  by  the  corporation  before  or  after  call.  111. 
stock  to  defraud  creditors,  340,  484. 

for  benefit  of  creditors,  321,  note, 
equitable,  by  mortgage,  852,  note, 
with  preference  for  directors'  debts,  692,  693. 
for  benefit  of  creditors,  may  be  made  by  corporations,  691. 
preferences  may  be  given,  691. 
Associated  Press,  not  a  quasi-public  corporation,  932. 
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ASSOCIATIONS.     See  Joint-stock  Associ.\tioxs  ;    Unincorporated  Joint- 
stock  Associations. 

unincorporated,  issuing  bonds,  503. 

unincorporated,  deed,  devise  or  l)equest  to,  504. 

voluntary,  to  acquire,  hold  and  vote  shares  of  stock,  G22/i. 

articles  of,  cannot  contain  special  powers  not  specified  in  statute,  4. 

voluntary,  see  Indkx  to  Forms. 
ASSUMING  the  position  of  stockholder,  52. 
ASSUMPSIT.     See  also  Action. 

in  suits  relative  to  stock,  574. 

to  recover  back  monev  paid  on  subscription,  159. 
ASSUMPTION  of  corporate  contracts  bv  continuing  to  perform  them,  673,  712. 
ATTACHMENT, 

an  execution  at  common  law  could  not  reach  shares  of  stock,  4vS0. 

nor,  it  seems,  could  a  court  of  equity  subject  stock  to  the  payment  of 
debts,  481. 

by  statutory  provisions  executions  are  generally  sufficient  to  reach  the  debt- 
or's stock,  482. 

of  stock  in  state  other  than  the  state  creating  the  corporation,  485. 

rights  of  an  unregistered  transferee  of  a  certificate  of  stock  as  against  an  at- 
tachment or  execution  levied  on  that  stock,  486. 

rule  in  Delaware,  District  of  Columbia,  Idaho,  Kentucky,  Louisiana,  Michi- 
gan, Minnesota,  Mississippi,  Missouri,  Nebraska,  New  Jersey,  New  \  ork. 
North  Dakota,  Ohio,  Oregon,  Pennsylvania,  South  Dakota,  Tennessee, 
Texas,  Utah,  Washington,  and  in  the  federal  courts,  487. 

rule  in  Illinois,  Maine,  Marvland,  Massachusetts,  Montana,  New  Hamp- 
shire, Rhode  Island,  Virginia,  Wisconsin,  West  Virgmia,  and  ^^  yomin;;, 
488. 

rights  and  duties  of  the  corporation  in  such  cases,  489. 

rule  in  Alabama,  Arkansas,  California,  Colorado,  Connecticut.  Indian.'. 
Iowa,  New  Mexico,  and  Vermont,  also  Arizona,  Florida,  Georgia,  Hawaii, 
Kansas,  Nevada,  North  Carolina,  Oklahoma,  and  South  Carolina   4J.K). 

shares  of  stock  cannot  be  subjected  to  the  payment  of  the  stockholder  s 
debts  by  the  process  of  garnishment,  491. 

as  against  mortgagee's  rights,  852. 

as  against  prior  mortgage,  852. 

mortgagee  may  enjoin,  852. 

to  reach  unpaid  subscriptions,  201. 

cannot  be  le\ied  on  raib-oad,  858. 


levy  of,  after  appointment  of  receiver,  870.    ^ 
in  another  state  after  receivership,  8/1. 


of  stock,  4.30. 

duty  of  corporations,  404.  ..^     ^       4c- 

as  against  an  unregistered  pledgee  of  the  certificates,  4().). 

as  allowed  by  the  statutes  of  the  various  states,  48.i.  p        j 

pledge^  etc.,  and  of  stock  which  the  debtor  has  fraudulently  transferred 
away,  484. 

unissued  bonds,  765.  ^^ 

money  deposited  to  pay  coupons,  7/2. 

money  due  from  insurance  company,  928. 
on  bonds,  765.  ,    __.-, 

mortgaged  property  by  coupon-holder  not  allowed,  uz. 

rolUng-stock,  854. 

propertv  held  by  receiver,  870. 
ATTENDx\NCE,  599,  607,  713rj,  733.       ^  ri^„„„ 

ATTESTATION  to  corporate  contracts,  /22.     See  Index  to  1"orm3. 

ATTORNEY, 

may  be  an  officer  of  corporation,  10. 

salary  of,  657,  879. 

sharing  fees  with  directors,  649,  note. 

power  of,  see  Sales  of  Stock. 

of  trustees,  818,  879.  ^ 

receivers,  pay  of,  879.  -^      -^     a-i^     ^f-. 

company,  taking  pay  from  the  opposite  side,  boO,  note. 
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ATTORNEY  —  continued. 

of  company,  right  to  purchase  for  bondholders  at  foreclosure  sale,  885. 
generally  not  appointed  receiver,  864. 

payment  of,  in  priority  to  mortgage,  861,  note. 

for  directors,  corporation  paving  fees,  §  879. 
ATTORNEY-GENERAL.     See  also  Dissolution,  etc. 

objecting  to  issue  of  bonds  below  par,  37,  848/. 

quo  warranto  by,  on  account  of  watered  stock,  37. 

information  by,  on  account  of  watered  stock,  37. 

injunction  bv,  on  account  of  watered  stock,  37. 
AUCTION,  478,'850. 
AUDITOR  is  officer  of  corporation,  10,  550. 

in  England  is  official  and  is  liable  for  dividends  improperly  declared,  550. 

right  to  examine  public  books,  511. 
AUTHORITY  of  president,  secretary,  treasurer,  cashier,  etc.,  see  Contract. 
corporate  officers  to  make  contract,  obligation  of  party  to  in- 
quire into,  709,  725. 

B. 

BAIL  PROCESS,  corporation  cannot  be  arrested  under,  156. 
BALDWIN,  Judge,  on  early  corporations,  7. 
BALLOTING,  in  elections,  605,  607,  note,  608,  609. 
BANK.     See  also  Admissions  ;  Notice. 

cashier  converting  a  pledge  to,  3.58,  473. 

branch,  may  be  a  misuser,  633,  note. 

purchasing  stock,  309,  315. 

pledges  of  stock  to  a,  315. 

cannot  subscribe  for  stock  in  railroad,  64. 

cannot  be  a  subscriber  to  stock,  64,  note. 

certification  of  checks,  720,  note. 

president  interested  in  bad  loans,  649,  note. 

guaranteeing  bonds,  775,  note. 

right  to  participate  in  reorganization,  886,  note. 

taking  .mortgages  contrary  to  statute,  690. 

liabiUty  of  officers  for  neghgence,  701-703. 

regulated  by  legislature,  932.  • 

ultra  vires  acts,  681,  note. 

powers  of  cashier,  718. 

powers  of  teller,  etc.,  720. 

national,  double  habihty  of  stockholders,  218. 

cannot  act  as  a  broker,  446. 

power  of  officers  to  borrow,  932. 

private,  prohibition  by  state,  932. 

contributing  towards  guaranty  fund,  497. 
BANKING,  power  of  corporation  to  do,  690. 

by  building  society,  681. 

by  building  society,  legality  of,  508. 

private,  regulation  of,  497. 
BANKRUPTCY,  as  a  defense  to  an  action  for  breach  of  trust,  749. 

as  affecting  contract  to  purchase  stock,  336. 

as  affecting  receivership,  865. 

court  levying  assessment  on  unpaid  stock,  207. 

court  ordering  return  of  stock,  391. 

discharge  of  broker,  452. 

discharge,  releasing  broker  from  illegal  sale,  452. 

of  a  corporation,  duty  and  rights  of  pledgee  of  bonds,  468. 

trustee  in,  enforcing  liability,  218. 

sale,  purchase  by  reorganization  committee,  653. 

court  cannot  enjoin  pledgee  from  selling,  476. 

on  a  subscription,  197. 

on  a  statutory  liability,  225g. 

against  a  broker,  452,  457. 
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BAR,  plea  in,  in  a  suit  by  a  corporation,  753,  note. 

BARGAIN,  unconscionable,  relief  from,  under  English  statute,  705. 

"BEAR,"  in  stock,  defined,  445,  note. 

BEARER,  bonds  payable  to,  762. 

certificate  of  stock  running  to,  is  negotiable,  13. 
stock  running  to,  412. 
BENEVOLENT  ASSOCIATIONS,  504. 

power  to  mortgage,  779,  note. 
BENEVOLENT  ORGANIZATIONS,  nature  of,  504. 
BEQUEST.     See  also  Legacies  ;  Life  Estates. 
of  stock  to  a  corporation,  is  legal,  311. 
to  a  corporation,  694. 
to  corporation  to  be  created,  694. 
to  a  corporation  to  be  thereafter  formed,  504. 
to  a  supposed  corporation,  504. 
BID, 

at  foreclosure  sale,  850. 

for  purposes  of  reorganization,  886,  note,  888,  note. 
BILL, 

ancillary,  for  foreclosure,  840. 
in  equity,  relative  to  stock,  579. 

as  a  remedy  of  stockholders  deprived  of  their  stock,  579. 
by  the  state  to  enjoin  or  set  aside  issue  of  watered  stock,  38,  note, 
of  discovery,  to  ascertain  facts  from  corporate  books,  511,  519. 
of  exchange,  sale  of,  by  receivers,  872. 

may  be  issued  by  corporations,  761 . 
accommodation,  made  by  a  corporation,  774. 
to  foreclose,  see  Foreclosure. 
BILL,  "Finance,"  465. 

BLAND,  Chancellor,  on  early  corporations,  7. 
BLANK,  .       ^^^ 

assignments  of  certificates  of  stock  are  legal  m  America,  380. 
indorsement  of  certificates,  441. 
subscriptions,  53,  note. 
"BLINDPOOL"instock,  320,  note.     See  also  Agents ;  Partners;  .  Pools. 
BOARD  OF  DIRECTORS.     See  also  Directors. 
may  authorize  mortgages,  808. 
authorizing  bonds  and  mortgage,  762. 

power  of,  to  give  percentage  of  profits  as  a  salary,  534,  681. 
right  of  party  contracting  -with  corporation  to  rely  on  proper  corporat^J 
action  having  been  taken  by,  725. 
BOARD  OF  TRADE,  rights,  duties,  and  liabihties  of,  932. 

nature  of,  504. 
BOATS  run  by  a  railroad,  907. 

company  to  operate,  932.  '  ...  i     -^       * 

BONA  FIDE  CONTRACT,  party  to,  need  not  inquire  into  regularity  of  cor- 
porate action,  709,  725,  808. 
BONA  FIDE  HOLDER.     See  also  Bona  Fide  Purchaser. 
based  upon  antecedent  indebtedness,  473. 
of  accommodation  paper  issued  by  a  corporation,  ^  1 4. 

of  overissued  bonds,  760.  .       ai        •  i 

person  taking  stock  or  corporate  note  from  corporate  officer  in  a  ix-rsonal 

transaction  is  not,  293. 
who  is  a,  in  regard  to  ovejis^sued  stock,  293. 
presumption  in  favor  of,  767. 

corporation  issuing  stock  for  property  is  not  a,  6/3. 
BONA  FIDE  OWNERSHIP,  presumed,  767.     See  also  Bona  Fide  Holder. 
BONA   FIDE   PURCHASER.     See   also   Sales   of   Stock  and   Bona   t  idb 

Holder.  ,         ,   ^  *      r— j 

corporation  not,  where  it  issued  stock  for  property,  K3t6. 
of  bonds  issued  below  par,  766. 

may  enforce  them  at  par,  766. 
restricted  to  certain  purposes,  764. 
who  is,  293,  767. 
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BONA  FIDE  PURCHASER  —  continued. 

of  bonds  issued  for  purposes  other  than  as  specified  in  mortgage,  764,  783. 
must  take  notice  of  statutes,  90.     See  also  Notice. 
corporate  note  issued  ultra  vires  is  protected,  761. 
forged  transfers  of  stock,  365-370. 

bonds,  764. 
fraudulently  issued  bonds,  amount  allowed  on  foreclosure,  766. 
guaranteed  bonds,  77.5. 
negotiable  corporate  bonds,  767. 
overissued  stock,  is  not  a  stockholder,  292,  293. 
receiver's  certificates,  876,  877. 

stock,  see  Non-negotiability  ;  Rules  for  Corporations. 
bound  by  the  acts,  etc.,  of  his  vendor,  730,  733. 
that  has  been  attached  or  sold  under  execution,  486-490. 
from  a  trustee,  32.5,  326. 

an  agent,  is  protected,  351. 
not  affected  by  rights  of  holders  of  that  stock  back  of  the  last  registry, 

443. 
is  protected  against  a  person  to  whom  the  vendor  had  agreed  to 
transfer  it,  338. 
right  of,  to  complain,  40. 
stolen  bonds,  767. 
or  pledgee  of  stock  from  broker,  457,  473. 
or  pledgee  of  stock  from  a  pledgee  is  protected,  473. 
BONA  FIDE  TRANSFEREES  of  "watered"  stock,  liability,  .50. 
BONDHOLDER  buying  prior  liens  does  so  for  benefit  of  other  bondholders  who 
offer  to  participate,  772. 
cannot  enjoin  payment  of  dividend,  283. 
authorized  to  vote,  609. 
BONDS.     See  also  Mortgage.     See  Index  to  Forms. 
action  of  trover  for,  or  conversion  of,  765. 
and  mortgage  in  one  instrument,  794. 
and  stock,  fictitious  issue  of,  766. 
and  subsequent  consolidations,  769. 
as  a  part  of  a  lottery  scheme,  762. 
assignment  of,  767. 
attached,  765. 
attachment  of  seal  to,  764. 
bona  fide  ownership  of,  presumed,  767. 

purchasers  of,  issued  below  par,  766. 
by  or  to  an  irregularly-incorporated  company,  637. 
calling,  first  mortgage  bond,  765,  note, 
canceled,  subrogation  thereto,  765. 
certified  by  trustee  as  fast  as  road  is  completed,  816. 
certificate  of  trustee  as  to,  814. 

charter  provisions  against  issue  at  less  than  par,  766. 
consolidated,  765. 

consolidated,  issue  for  prior  bonds,  765. 
convertible  into  stock,  283.     See  Index  to  Forms. 

negotiability  of,  767. 
coupon,  definition  of,  14. 
covered  by  corporate  mortgage,  317,  852. 
date  of,  764. 

date  of,  should  be  same  as  of  mortgage,  but  may  be  explained  by  parol,  810. 
default  in,  to  bring  about  foreclosure,  838. 
deferred,  definition,  12. 
definition  of,  14. 

deUvered  to  trustee  in  trust,  816. 

delivered  or  to  be  delivered  to  contractors  for  construction  work,  766c. 
dividend  of,  3,  766. 
dividend  may  bo  legal,  3. 
failure  of  contractor  to  complete  work,  766c. 
remedy  of  contractor  for  failure  to  deliver  stock  or  bonds,  766c. 
right  of  adverse  claimants  to  particular  bonds  or  stock,  766c. 
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BONDS  —  continued. 

dividend,  3,  535,  766. 

enforcement  at  par  by  bona  fide  purchaser,  766. 
exchanged  for  stock,  283,  316,  note, 
execution  of,  722,  764,  765. 

after  judgment  upon,  772. 
outside  of  the  state,  765. 
forged,  764. 

forgery  of  number  of,  764. 
form  of,  see  Index  to  Forms. 
fraud  inducing  subscription  to,  157,  note, 
fraudulent,  and  fraudulent  foreclosure,  848. 
guaranty  of,  775,  note, 
complaint  by  trustee,  848a. 

bondholders,  84Sfe. 
issued  by  constituent  company  after  consolidation,  765,  807. 
issued  by  unincorporated  association,  505. 
registered,  definition  of,  14. 

statute  of  limitations  apphcable  to  stockholder's  indorsement  of,  1 6. 
complaint  by  second-mortgage  bondholders,  848c. 

judgment  creditors,  848d. 

general  creditors,  848e. 

the  state,  848/. 

the  corporation  mortgagor,  S4Sg. 

a  receiver,  848/). 

a  stockholder,  848i. 

the  purchaser,  848j. 

no  relief  if  no  benefit ;  subsequent  creditors  cannot  complam ;  purchasers  of 

bonds  with  notice  cannot  complain  ;  stock  voting  m  favor  of  issue  canuot 

be  basis  of  suit ;  decree  may  not  bo  for  benefit  of  all  creditors  ;  invalidity 

of  part  of  bonds  does  not  invalidate  mortgage ;   laches  as  a  bar  to  relief, 

848  A-. 
guaranteed  by  another  corporation,  77o. 

of  indemnity 'on  issue  of  duphcate  certificate,  see  Index  to  b  orms. 
holders,  allowance  for,  where  purchase  at  foreclosure  sale  was  illegal,  bbo, 

allowed  disbursements  in  suit  in  behalf  of  all,  879. 

and  collusive  foreclosures,  848. 

and  reorganization,  883-890. 

appeal  from  fore<.'losure  decree,  849. 

as  mortgagees  \\dthout  a  trustee,  812. 

appeahng,  821. 

bound  by  notice  to  the  trustee,  817. 

the  acts  of  the  trustee,  817. 
buying  in  the  property,  886.  ..,.,-  j  ooi 

cannot  claim  benefit  of  contracts  by  mortgagor  with  third  persons,  831. 
levy  execution  upon  mortgaged  property,  8-9. 
object  to  the  corporation's  buying  stock,  314,  note,  »6o. 
declaring  principal  sum  due,  8(X). 
delay  in  applying  to  come  into  reorganization,  »»». 
coming  into  reorganization,  SSS. 
objecting  to  fraudulent  reorganization,  8«»,  note, 
foreclosing,  costs  to,  82.5. 

dutv  toward  other  holders,  8Jl). 
for  default  in  iutiTesl,  836. 
1  mortgage,  see  Foreclosure. 

in  cases  of  strict  foreclosure,  823.       .  .       .     ,    ,  .        *      o-tn 

instituting  suits  which  trustee  should  institute  for  waste,  etc.,  83U. 
for  frauds,  etc.,  of  directors,  /3.}. 
for  fraud  in  issue  of  bonds,  766-7«)r)r. 
majoritv  rule,  where  possi-ssiou  of  property  is  tak.-n,  «03,  not<i. 
mav  attack  fraudulent  bonds  and  iraudulent  fore<-losure,  848f>. 
may  contest  trustee's  compensation,  879.  i    i  j  „   -to 

enjoin  execution  on  mortgaged  property  by  coupon-holder,  /  /-. 
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BONDS  —  continued 

holders,  may  foreclose  in  federal  courts,  when,  827. 

object  to  illegal  release  of  mortgage,  816. 
not  necessary  parties  to  suit  by  or  against  trustee,  817. 
of   purchase-money  mortgage   as    against   creditors   of  old   com- 
pany, 674. 
prior  request  to  trustee  to  bring  suit,  826. 
proving  bonds  in  foreclosure  suit,  821,  847. 
purchasing  at  foreclosure  sale,  886. 

relation  towards  trustee  of  deed  of  trust,  see  Trustee.  f  i 

remedy  against  fraudulent  foreclosure,  828. 

removing  trustee,  819.  •« 

request  to  trustee  to  foreclose,  provision  as  to,  800,  note.  1^ 

right  to  participate  in  reorganization,  886.  ,v 

rights  of,  where  trustee  purchases  at  foreclosure  sale,  885. 
suit  to  foreclose  where  trustee  declines,  825. 
prevent  reduction  of  rates,  830. 
prevent  waste,  etc.,  830. 
trustee  a  necessary  party,  826. 
time  within  which  they  may  come  into  reorganization,  888.  ^^^ 

waiving  default,  801. 

where  foreclosure  is  for  sole  purpose  of  paying  off  bonds,  838. 
income,  character  of  and  rights  of  holders,  773. 
irredeemable,  773. 
issued  as  a  dividend,  535,  766. 
at  different  times,  764. 
at  discount  to  a  director,  in  Ohio,  47. 
below  par,  corporation  objecting,  848. 

for  construction  work  or  for  property,  766. 
may  be  usury,  766b. 
objection  of  judgment  creditor,  848. 
state  objecting,  848. 
stockholders  objecting,  848. 
for  construction  work,  validity,  46,  47. 
for  property  or  construction  work,  766. 
fraudulently  to  directors,  766. 
in  excess  of  the  statutory  or  charter  limit,  760. 
to  contractor  not  completing  work,  766c. 
without  consideration,  42,  46,  47,  766. 
invalidity  of  part,  788,  848fc. 
litaitation  on  the  amount  of  issue  of,  760. 
lost,  767. 

may  be  enforceable  though  mortgage  is  illegal,  762. 
issued  below  par,  766. 

by  corporations,  762. 
payable  to  bearer,  765,  767. 
purchased  by  stockholders,  766. 
received  in  payment  of  stock,  283,  note, 
misrepresentations  as  to,  140,  note, 
name  of  payee  and  place  of  payment  omitted,  764. 
nature  of  suit  upon,  770. 

negotiability  as  affected  by  provisions  thereof,  767.  | 

extends  to  mortgage,  768.  '  ; 

of  guarantee  thereof,  775. 
no  lien  on,  for  contractor,  860,  note, 
numbers  of,  overissue,  760,  note. 

no  priority  by  reason  thereof,  764.  ' 

of  indemnity  as  against  mortgage,  860. 
individiial,  not  negotiable,  767. 
munieipaUty  used  to  pay  a  subscription,  98. 

cannot  be  issued  at  less  than  par,  98,  note, 
states,  cannot  be  taxed  by  the  United  States,  569. 
surety,  see  Index  to  Forms. 
United  States,  cannot  be  taxed,  569. 
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BONDS  —  continued. 

overdue  are  not  negotiable,  767.  • 

interest  on,  771. 
overissued,  rights  of  bona  fide  holders,  760. 
payable  to  order  of  bearer  are  negotiable,  767. 
payee  left  blank,  765. 
payment  of,  765. 

by  construction  company,  foreclosure,  846. 
on  foreclosure  sale,  887. 
pledged  by  the  corporation,  763. 
effect  of  turning  them  into  a  reorganization,  888. 
pledgee  of,  may  collect  coupons,  763. 
preferred  stock  sometimes  very  similar  to,  271,  787. 
priority  among,  764. 
proof  of,  in  foreclosure  suits,  847. 

purchase  of,  with  knowledge  of  pre\'ious  sale  to_another  party,  3oO. 
purchased  l>y  the  corporation  may  be  reissued,  762. 

in  bad  faith,  amount  allowed  on  foreclosure,  766. 
purchasers  with  notice  may  not  enforce  the  par  value,  766. 
purposes  other  than  as  represented,  764. 
railroad  mortgage,  832. 

received  by  a  corporation  upon  a  sale  of  its  property,  671. 
referring  to  mortgage  are  subject  thereto,  764. 
registration  of,  815.  ^    ^ 

regulated  by  public  service  commission,  766,  900,  902. 
reorganization  by  scaling  down,  883. 
required  from  the  receiver,  863. 
restricted  to  certain  purposes,  764. 
sale  of,  by  corporation  to  directors,  766. 
seaUng  down  of,  for  purposes  of  reorganization,  883. 
should  be  dated  same  as  mortgage,  810. 
sold  in  violation  of  injunction,  767. 

with  a  bonus  of  stock,  766. 
statute  of  limitations  upon,  770,  846. 
stolen,  bona  fide  purchaser  of,  767. 

stolen  before  trustee's  certificate  is  attached,  764. 

stolen,  statute  of  limitation  applicable  to,  768. 

substitution  of,  765. 

supersedeas,  on  appeal  in  foreclosure,  849. 

surety  as  affected  by  receivership,  642. 

suit  at  law  upon,  772. 

taxation  of,  765.  .      . 

temporary  certificate  for,  on  reorganization,  »»». 

tender  of  payment  on  foreclosure,  850. 

time  of  payment  of,  765.  ,       .     •        ^o   -ro       4. 

to  be  issued  as  a  "bonus"  on  a  subscription.  42,  78,  note. 

trustees'  certificates  thereon,  effect  thereot,  814. 

turning  in,  on  reorganization,  887. 

unissued  at  time  of  consolidation  or  sale,  704. 

unissued  cannot  be  attached,  765.  „   .^ 

unsecured  by  a  mortgage  may  bo  issued  by  corporatums,  /0-. 

used  for  other  purposes  than  specified  in  mortgage,  1 64. 
to  pay  debts  of  stockholders,  3. 

validity  of,  as  affecting  receivership,  863. 
receiver  may  contest,  848,  869. 

waiver  of  rights  by  agreement,  793. 

"watered',"  may  be  issued  by  one  stockholder  owning  all  the  stock,  535,  546, 

who  is  a  bona  fide  purchaser  of,  293,  766,  767. 
with  a  bonus  of  stock,  42,  766. 
BONUS,  of  stock  with  bonds,  42,  766. 

of  stock  may  be  usury,  465,  705.  ^ 

on  subscription  for  stock  may  be  used  for  dividends,  o40. 
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BOOK, 

certificate  of  stock,  definition  of,  14. 

corporation  need  have  only,  382. 
minute,  of  directors'  meeting,  may  constitute  a  contract,  714. 
stock,  keeping  of,  by  corporation  not  necessary,  382. 
transfer,  definition  of,  14. 
unnecessary,  382. 
BOOKS, 

closing  of,  for  dividends,  538. 

of  corporation,  as  evidence  against  stockholders,  55,  727. 

of  incorporation,  753,  note, 
for  registrj^  of  transfers,  382. 
in  receiver's  hands,  open  to  all  parties,  872. 
mandamus  to  compel  illegally-elected  officers  to  turn  them 

over,  617. 
replevin  of  books  from  secretary,  717. 
quo  warranto  to  obtain  books  from  treasurer,  717. 
out  of  the  state,  may  be  a  misuser,  633,  note, 
right  of  a  stockholder  to  examine,  see  Inspection. 
may  be  criminal  offense  to  destroy,  519. 
right  of  director  to  examine,  511. 
corporate  entries  on,  as  e^ddence  of  stockholdership,  55. 
minute,  of  directors,  as  evidence,  714. 
corporate,  may  be  sold  by  receiver,  519. 
corporate,  remedy  for  recovery  of,  719. 
unreasonable  searches  and  seizure  of,  519. 

of  foreign  corporation,  right  of  stockholder  to  examine,  515,  519. 
failure  to  produce  may  sustain  statute  for  prohibiting  defense  in  suit  by 

state,  519. 
transfer,  upon  dissolution,  641. 
BOOKS  AND  PAPERS  of  unincorporated  association,  privacy  of,  505. 
BOOK-KEEPER,  powers  of,  720,  note. 
BOOMING  COMPANY, 

may  be  given  power  to  condemn  land,  905. 
rights,  duties,  and  liabilities  of,  932. 
BORROWING  MONEY, 

amendment  to  charter,  authorizing,  501,  note, 
from  corporation,  690. 

in  excess  of  the  charter  or  contract  Umit,  760. 
BORROW  money. 

power  of  corporation  to,  760. 

of  receiver  to,  see  Receivers. 
BRANCH  BANK,  may  be  a  misuser,  633,  note. 
BRANCH  LINES, 

amendment  of  charter,  authorizing,  499,  note,  501,  note, 
subject  to  prior  mortgage,  857. 
BRANCH  REGISTRY  OFFICE,  382. 
BREACH  OF  CONTRACT  to  sell  stock,  335-338. 

by  receivership,  642. 
BREACH  OF  TRUST.     See  also  Directors. 

by  a  trustee  in  selling  stock,  323-327. 
BREWING  COMPANY  has  power  to  guarantee  lease  of  premises  engaged  in 

the  business,  775. 
BRIBES.     See  Directors. 

of  municipal  officers,  913. 
BRIDGE, 

cannot  be  sold  under  levy  of  execution,  922. 
company  collecting  rentals  from  street  railway,  922. 
company  collecting  rentals  from  telephone  company,  922. 
companies,  right  to  build  is  a  franchise,  922. 
exclusive  privileges  to,  922. 
exercise  of  poAver  of  tmiinent  domain  by,  922. 
reduction  of  tolls  charged  by,  922. 
regulation  of,  by  legislature,  922. 
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joint  use  of,  by  two  railroads,  898. 

legislature  may  order  construction  of,  by  railroads,  901. 

use  of,  by  street  railroad,  922. 

telegraph  line  on,  934. 

reduction  of  rates  by  legislature,  902. 
BROAD  GAUGE,  railroad  having,  may  construct  narrow  gauge,  909. 
BROKERS,  in  stocks,  and  contracts  of,  445-462. 

definitions  and  scope  of  the  subject,  445. 

who  may  be  a  broker  and  customer,  446. 

facts  making  person  a  broker  or  customer  unintentionally,  447. 

must  obey  specific  orders  of  customer,  448. 

must  act  in  good  faith  and  in  reasonable  time,  449. 

cannot  purchase  from  or  sell  to  themselves,  450. 

duties  and  liabilities  of  customer  toAvard  broker,  451. 

broker  toward  customer,  452. 

customs  and  usages,  453. 

contract  with  customer,  see  Index  to  Forms. 

criminal  liability  of,  452. 

criminal  liability  for  repledging  customer's  stock,  452. 

discharge  of,  in  bankruptcy,  452. 

effect  of  printed  notice  of  power  to  sell,  etc.,  459. 

illegal  sale  by,  time  within  which  customer  should  purchase,  460,  475. 

selling  or  pledging  stock  to  bona  fide  holder,  457,  473. 

accounts  stated,  451. 

"stop  order,"  457. 

privity  of  contract  between  broker  and  opposite  parties,  454. 

the  opposite  customers,  455. 

intervening  sub-brokers  and  sub-customers,  456. 

purchases  or  sales  on  margins ;  broker  as  a  pledgee,  457. 

broker's  rights  and  duties  on  failure  of  margin,  458. 

what  will  excuse  notice  and  demand  for  more  margin,  459. 

customer's  remedies  and  damages  herein,  460. 

broker's  remedies  and  damages  herein,  461,  462. 

holding  stock  on  a  margin  is  a  pledgee,  467. 

measure  of  damages  in  actions  by  or  against,  460,  461. 

distribution  of  assets  on  failure  of,  457. 

identifying  transferrer  of  stock,  liability  of,  375. 

inducing  customer  not  to  sell  stock,  350. 

contract,  form  of,  459.     See  Index  to  Forms. 

usury  in  their  transactions,  451,  note, 
sales,  etc.,  of  spurious  stock,  451. 

see  also  Gambling  Sales  of  Stock;  Pledgee;  Bankruptcy. 
BUBBLE  ACT,  THE,  504. 

BUBBLE  COMPANIES.     See  Abortive  Companies. 
BUILDING  SOCIETIES,  504. 

illegally  receiving  deposits,  508,  681. 
"BULL"  in  stocks  defined,  445,  note. 
BUSINESS,  ... 

of  corporation  may  be  in  one  state  although  it  is  incorporated  by  another 

state,  237-240. 
failure  to  commence,  as  required  by  charter,  634,  638. 
new,  undertaken  by  the  corporation,  680. 
two  or  more  kinds  may  be  authorized  by  charter,  4. 
by  foreign  corporations,  license  fee  as  condition,  572c,  696-700. 
doing,  what  constitutes,  696-700. 
BY-LAWS.     See  Index  to  Forms.     See  also  Corporate  Meetings. 
when  liens  on  stock  can  be  created  by,  522. 
no  lien  on  national-bank  shares  can  be  created  by,  533. 
liens  on  stock  created  by,  bind  only  purchasers  with  notice,  524. 
authorizing  administration  of  oath  at  elections,  is  not  good,  611. 
restricting  the  right  to  vote,  are  void,  622. 
illegal,  cannot  be  legalized  by  printing  on  certificate,  4o,  note. 
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BY-LAWS  —  continued. 

various,  which  may  or  maj'  not  be  enacted,  4a,  notes. "^ 

imposing  further  liability,  is  void,  4a,  note. 

of  a  corporation,  4a. 

how  created  and  modified,  4a. 

third  persons  are  not  bound  to  know  of  them,  725. 

power  to  make,  may  be  delegated,  4a. 

regulating  the  method  of  transferring  or  registering  transfers  of  stock,  382. 

cannot  compel  stockholder  to  sell  his  stock  to  the  company,  622. 

rendering  stockholders  liable  for  more  than  the  par  value  of  the  stock  is  not 

vaUd,  242. 
may  authorize  the  issue  of  preferred  stock,  when,  268. 
fixing  the  time,  place,  etc.,  of  a  corporate  meeting,  594.  ^ 
requirement  that  contracts  shall  be  executed  in  a  certain  manner,  725. 
cannot  authorize  forfeiture  of  stock,  123. 
restrai"ning  the  sale  of  stock,  622. 
limiting  number  of  votes  one  person  may  cast,  6225./ 
fine  on  stockholders  for  violation  of,  11. 
authorizing  removal  of  directors,  711. 

that  employees  shall  participate  in  profits  may  be  a  contract,  712. 
limiting  power  to  increase  directors,  4. 
restricting  amendments  to  charter,  622a. 

c. 

CABLE  COMPANIES  are  similar  to  telegraph  companies,  943. 

CABLE  POWER,  right  of  street  raihoad  to  use,  915. 

CABLES,  submarine,  taxation  of,  .572a.  a 

CALIFORNIA,  u-    ^         ' 

by-law  cannot  create  lien  on  stock  for  debts  due  to  corporation  so  as  to  bind 

bona  fide  purchaser  without  notice,  522.  -  , 

decisions  on  sales,  etc.,  of  railroads,  892,  note.  1 

rule  as  regards  transfer  of  stock  -wathout  registry,  490. 

to  assignments  for  benefit  of  creditors  and  preferences,  691,  note. 

rule  as  to  power  of  railroad,  to  seU  its  property,  892,  note, 
to  ultra  vires  acts,  681,  note, 
to  watered  stock,  46,  47,  notes. 

statutes  relative  to  foreign  corporations,  696,  note. 
CALL, 

defined,  104. 

is  generally  necessary,  105. 

when  unnecessary,  106. 

New  York  rule,  107. 

not  necessary  if  the  corporation  is  insolvent,  108. 

who  is  to  make  calls,  109. 

by  directors,  110. 

assignment  of  subscriptions  by  the  corporation  before  or  after  call.  111. 

interest  runs  from  the  time  the  call  is  due,  112. 

defense  that  illegal  sale,  lease,  or  consolidation  has  been  made,  896. 

stockholders  cannot  question  ad\isability  of,  113. 

must  be  uniform  and  impartial,  114. 

no  formalities  in  making,  115. 

time,  place,  amount,  and  person  to  whom  payable,  116. 

notice  of,  117,  118. 

service  of  notice,  119. 

demand,  waiver,  pleadings,  etc.,  120. 

payment  before,  193,  note. 

of  meeting  of  municipality,  must  comply  with  statute,  94. 

contract  to  postpone  indefinitely  is  void,  53,  note. 

of  stockholders'  or  directors'  meetings,  see  Directors  ;  Meetings. 

on  stock  by  bankruptcy  court,  207. 

on  subscriptions  payable  in  property,  24. 

right  of  corporation  to  refuse  registry  of  transfer  until  call  is  paid,  394. 
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CALL  —  continued. 

on  a  conditional  subscription,  89. 
may  be  made  payable  in  installments,  116. 
in  stock-gambling,  explained,  445,  note. 
by  a  court  of  equity,  207. 

liability  therefor  where  there  has  been  a  transfer,  see  Transfer, 
CANADA,  reorganizations  in,  889. 

rule  as  to  watered  stock,  46,  note. 
CANALS, 

abandonment  of,  923. 
are  quasi-public  enterprises,  923. 
condemnation  of,  923. 
forfeiture  of,  923. 

irrigation  company,  rights,  duties,  and  liabmties  of,  932. 
rebates  granted  by,  923. 
rights,  duties,  and  Uabilities  of,  923. 
tolls  of,  may  be  reduced  by  legislature,  923. 
CANCELLATION.     See  also  Defenses  ;  Competency. 
of  bonds,  765. 

of  mortgage  by  decree,  811,  816. 
by  release  and  discharge,  811,  816. 
subscriber  cannot  cancel  subscription,  72. 
CAPACITIES.     See  Corporations. 

CAPITAL  STOCK.     See    also    Competency;     Corporate    Creditors;     In- 
crease AND  Reduction  or  Capital  Stock;   Overissued  Stock. 
starting  business  before  it  is  fully  subscribed,  702. 
amendment  to  charter  authorizing  commencement  of  business  before  there 

is  a  full  subscription,  500,  note, 
reduction  of,  as  affecting  preferred  stockholders,  278._ 
though  owned  by  one  party,  does  not  affect  corporation,  6. 
unissued,  right  to  subscribe  therefor,  70.  . 

stockholders  not  liable  for  untaken  part,  though  they  commence  business 

before  it  is  fully  subscribed,  243. 
by  some  charters  it  is  left  for  the  corporation  to  fix,  182. 
not  fully  subscribed,  176-181. 

amendment  to  charter  authorizing  increase,  499,  note, 
defined,  8,  199. 

a  fund  for  benefit  of  creditors,  9,  42,  199. 
is  it  a  trust  fund,  9. 

dividends  from,  3,  546.  ^ 

of  foreign  corporations,  license  fees  on,  572c,  696-/00. 
CAPITAL,  worldng,  power  of  directors  to  fix,  545.  ,,.,.,..•        »   r^oo 

CAR-MANUFACTURING  COMPANY,  rights,  duties,  and  habihties  of,  932. 
CARRIERS.     See  Common  Carriers. 
CARS.     See  also  Roi.ling-stock. 
mortgage  of,  854,  855. 
rentals,  payment  of,  by  receiver,  873,  875. 

precedence  of,  854,  855. 
worn  out,  as  affected  by  mortgage,  798,  852. 
CAR  TRUSTS,  855. 

as  affected  by  receivership,  873. 
certificates,  nature  of,  855. 

CASH,  £,TXT  )»      CI 

in  payment  of  stock.     See  Issue  of  Stock;  |^' Watered  .  Stock. 
of  companv,  how  far  covered  by  mortgage,  853. 
CASHIER, 

has  wide  powers,  718.  s  x      • 

but  only  such  powers  as  are  involved  in  the  regular  course  ot  business, 

718. 
purchasing  from  corporation,  653. 
admissions  and  declarations  of,  726. 
notice  to,  727. 

converting  a  pledge  to  the  bank,  358,  473. 
CASTING  VOTE,  713a. 
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CAST-OFF  MATERIAL,  as  affected  by  mortgage,  798,  852. 
CAUSES,  removal  of,  to  federal  court,  759. 
CEMETERY  COMPANY, 

power  to  issue  stock,  8,  12. 
may  be  given  power  to  condemn  land,  905. 
character  of,  932. 
CERTIFICATE  LOST,  see  Index  to  Forms. 
CERTIFICATE,  holders  of,  in  a  trust,  liability  of,  622/,  622/1. 

of  Great  Northern  Iron  Ore  Properties,  form  of,  622h,  note, 
filed  under  statute  by  foreign  corporations,  696. 
false,  a  misuser,  633,  note, 
receiver's,  see  Receiver. 
issued  on  interstate  railroad,  910. 
CERTIFICATES,  receiver's,  see  Index  to  Forms. 

temporarv,  on  reorganization,  888. 
CERTIFICATE  BOOK,  definition  of,  14. 

corporation  need  have  onlv,  382. 
CERTIFICATE  OF  INCORPORATION,  see  Index  to  Forms. 
varying  from  subscription  agreement,  54,  62. 
as  proof  of  incorporation,  753,  note, 
cannot  contain  powers  except  those  given  by  statute,  4. 
liability  of  stockholders  where  the  certificate  is  deficient  or  is  not  filed  or  not 

pubUshed,  231-235. 
may  authorize  two  or  more  kinds  of  business,  4. 
limiting  power  to  increase  directors,  4. 
CERTIFICATE  OF  STOCK.     See  Transfer.     See  Index  to  Forms. 
accepting,  is  sufficient  subscription,  52. 
assignment  of,  by  transferrer  to  transferee,  373. 

not  necessary  to  transfer  of  stock,  374. 
attachment  of,  485. 
corporation  must  issue,  61. 
defined,  13. 

delivery  of  assigned,  to  corporation  for  issuance  of  new  certificate,  373. 
English  share,  form  of,  13,  note, 
failure  to  tender,  see  Defenses  ;  Sales  of  Stock. 
formalities  to  be  observed  regarding,  in  transfer  of  stock,  373. 
indorsed  in  blank,  lost  or  stolen,  duty  of  corporation,  358,  359,  402,  403,  406. 
issuance  of  new,  in  transfers  of  stock,  373. 

not  essential  to  transfer  of  stock,  374. 
issue  of  not  essential  to  stockholdership,  192.     See  also  Dangers  Incurred 

IN  Purchasing  Stock  ;  Non-Negotiabilitt. 
lost  or  stolen,  new  one  may  be  obtained,  359. 

rights  of  purchaser  of,  358. 
lost  and  long  delay  in  claiming,  61,  169,  192. 
delay  in  claiming,  61,  169,  192. 

may  be  demanded  by  a  municipal  corporation  as  a  stockholder,  100. 
may  be  broken  up  into  smaller  certificates,  13. 
need  not  be  under  seal,  13. 
not  necessary  to  complete  ownership,  13. 
nature  of,  13. 

negotiability  of,  411,  etc.  ,  f 

not  delivered  on  sale,  435. 

essential  to  stockholdership,  13. 
negotiable  in  any  respect  in  England,  325. 
not  negotiable  instruments,  13. 
same  thing  as  the  stock  itself,  13. 
stock,  not  necessary,  13. 

with  dividends  guaranteed,  775. 
running  to  bearer,  412. 
running  to  bearer  is  negotiable,  13. 
outstanding,  duty  of  corporation  in  regard  to,  402. 

printing  an  illegal  provision  on,  does  not  vaUdate  such  provision,  4,  4a,  note, 
stockholder  may  demand,  13,  192. 
subscriptions  arising  from  delivery  of,  52. 
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CERTIFICATE  OF  STOCK  — contiuued. 
representing  corporate  obligations,  411. 
temporary,  448. 
CERTIFICATE  OP  STOCK  BOOK,  definition  of,  14. 
CERTIFICATE  OF  TRUSTEE  of  bonds,  effect  thereof,  814. 
bond  stolen  before  it  is  attached,  764. 
of  trust  company  as  to  bonds,  814. 
CERTIFICATION  of  checks,  720,  note. 
CESSATION  of  business,  no  dissolution,  631. 
CESTUI  QUE  TRUST  of  stock,  liability  of,  245,  246. 

liability  for  debts  of  trustee,  G22/i. 
CHAIRMAN,  605,  606,  713a. 
CHAMBERS,  appointment  of  receiver  at,  863. 
CHANCERY,  masters  in,  voting  stock,  618. 
CHANGE, 

of  scheme,  194. 

of  name  of  company.     See  Name. 

in  purposes  of  corporation  as  affecting  subscriptions,  54,  62. 
in  constitution  or  statutes  relative  to  municipal  subscriptions,  93.     See  also 
Amendments. 
reorganization  agreement,  888. 

route,  amendment  to  charter  authorizing,  499,  note,  500,  note, 
scope  of  proposed  corporation,  as  affecting  subscription,  194. 
CHARGES, 

of  railroads  may  be  reduced  by  legislature,  902. 

must  be  reasonable,  901. 
reducing.     See  Constitutionality. 
CHARITABLE  corporations  may  purchase  stock,  316. 

liability  of  for  negligence,  15&. 
ultra  vires  acts,  681. 
may  not  be  liable  for  torts,  15b. 
CHARTER.     See  Index  to  Forms.     See  also  Constitutionality. 
acceptance  by  user,  2a. 
acceptance  of,  2a. 
amendment  of,  492-503. 

authorizing  consolidation,  499,  501. 
authorizing  cumulative  voting,  501. 
authorizing  sale  of  corporate  property,  670. 
constitutionality  and  right  of  a  stockholder  to  object.     See 

Amendments  to  Charters. 
offered  to  shareholders,  498. 

under  reserved  power  of  the  state  to  alter  or  amend,  501. 
special,  where  constitution  forbids  special  charters,  2,  note, 
giving  policy-holders  the  right  to  vote,  609. 
apphcation  for  cannot  be  enjoined,  502,  note. 
a  triple  contract,  492,  669. 

(a)  between  corporation  and  stockholders,  493,  669. 

(b)  between  state  and  corporation,  494. 

(c)  between  state  and  stockholders,  495,  496. 
auxiliary  and  incidental  amendments,  499. 
construction  of,  2. 

definition,  2. 

dissenting  stockholders'  remedy  as  to  amendments,  502. 

assent  and  acqviiescence  as  a  bar,  503. 
duration  of,  as  affecting  right  to  use  streets,  913. 
false,  a  misuser,  633,  note.     See  also  Dissolution,  Forfeiture,  etc. 
forbidding  the  corporation  from  borromng,  760. 
forfeiture  of,  effect  upon  mortgage,  792. 
is  perpetual,  when,  2. 
lapse  of,  effect  upon  mortgage,  792. 

liability  of  stockholders  where  incorporation  is  deficient,  231-235. 
Umiting  amount  of  money  borrowed,  effect  of,  7()0. 
material  amendments,  valid  only  upon  unanimous  consent,  500. 
may  authorize- two  or  more  kinds  of  business,  4. 
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CHARTER  —  continued. 

may  consist  of  articles  of  association  and  general  statutes,  2. 
of  plank-road  company,  expiration  of,  929. 

railroad,  forfeiture  of,  for  not  completing  road,  634,  904. 
street  railway,  forfeiture  of,  for  not  completing  work  in  time,  634,  913. 
powers  under  general  act,  2. 
prohibiting  corporation  from  lending,  690. 
provision  against  issue  of  bonds  below  par,  766. 

fictitious  bonds  or  stock,  766. 
requiring  registry  of  transfers  of  stock,  379. 
repeal  of,  494,  497,  501,  639. 
requirement  as  to  number  of  stockholders,  631.  | 

that  contracts  shall  be  executed  in  a  certain  manner,  725. 
special,  general  statutes  as  a  part  of,  2. 
definition  of,  2. 

duration  may  be  perpetual,  2. 

may  be  amended,  notwithstanding  constitutional  prohibition  against 
future  special  charters,  2. 
stockholders  may  prevent  repeal  of,  except  under  the  reserved  power,  639. 
strictly  construed,  2. 
subscriptions  attached  thereto,  52. 

under  reserved  right  to  amend,  a  lease,  sale  or  consolidation  may  be  au- 
thorized, 896. 
what  amendments  to,  may  be  imposed  upon  stockholders,  497. 
contract  restrictions  as  to  amendments,  622a. 
extension  of,  641,  642. 
CHATTEL  MORTGAGE, 

by  corporation,  recording  of,  811. 
of  shares  of  stock,  see  Mortgage. 
on  rolling-stock,  855. 
CHECK,  power  to  certify,  720,  note,  774. 

in  payment  of  dividends,  542. 
CHOSES  IN  ACTION,  affected  by  mortgage,  852. 

CIRCULARS  to  stockholders  mailed  by  the  company,  596.     See  Prospectus. 
CITIES.     See  Municipal  Corporations. 
"CITIZEN,"  when  a  corporation  is  a,  696-700,  15a. 
CITIZENS,  corporations  are  not,  within  the  meaning  of  the  Constitution  of  the 

United  States,  696. 
CITIZENSHIP  OF  CORPORATION,  1. 
CITY, 

as  a  subscriber,  see  Municipal  Subscriptions. 
cannot  grant  exclusive  privileges,  922-932. 
extension  so  as  to  include  plank-road,  929. 
power  of  to  subscribe  for  stock,  90,  91. 
relation  to  street  railroads,  see  Street  Railways. 
right  of  to  grant  franchise  to  street  railway,  913. 
grant  by,  conditions  of,  913.  .       ,  ;> 

refusal  of  to  allow  a  telegraph  company  to  construct  its  lines,  935.    ' 
interested  in  profits  of  corporation,  902. 

power  of  to  impose  conditions  on  a  telegraph  company,  935. 
CLAIMANTS  TO  PARTICULAR  BONDS  OR  STOCK,  adverse,  766c. 

interpleader  by  cor- 
poration, 387. 
CLAIMS,  priority  of  on  foreclosure,  851-861. 
CLASSES, 

of  corporations,  7. 
of  stock,  12. 
CLAUSE,  registration.     See  Index  to  Forms. 
CLAUSES  in  mortgages,  795,  etc. 
CLERK, 

powers  of,  720. 

may  bind  a  broker,  447,  note. 
CLOSING  OF  BOOKS  for  dividends,  538. 

elections,  611. 
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CLUBS,  504. 

powers  of  agents  of,  720,  note. 
COAL  CASES,  901. 

COAL  COMPANY,  cannot  condemn  land,  905,  note. 
CO-DIRECTORS.     See  Participation  ;  Directors. 
see  also  157,  355,  550,  682,  733,  749. 
liability  of  one  for  the  other,  682. 
COKE,  Lord,  definition  of  corporation,  1. 
COLLATERAL  ATTACK  on  legality  of  receivership,  863. 

incorporation,  637,  230-243. 
COLLATERAL  NOTE,  see  Index  to  Forms. 
COLLATERAL  SECURITY,  bonds  issued  as,  763.     See  also  Pledge. 

marshalling  assets  when  part  of  creditors  have,  763. 
for  finance  bill,  465. 
COLLATERAL  TRUST  AGREEMENT,  see  Index  to  Forms. 

covering  bonds  and  stocks,  317. 
COLLECTION  of  subscriptions,  71-76. 

COLLINS,  Professor,  rules  on  actions  to  collect  subscriptions,  75. 
COLLUSION.     See  Directors  ;  Fraud. 

to  obtain  jurisdiction  in  United  States  Court,  759. 
COLLUSIVE, 

litigation,  both  parties  being  practically  the  same,  662. 
suit,  effect  on  receivers'  certificates,  876,  877. 
COLORABLE  SUBSCRIPTIONS.     See  Defenses  ;   "Dummies";    Subscrip- 
tion. 
COLORADO, 

decisions  on  sales,  etc.,  of  railroads,  892,  note. 
statutes  relative  to  foreign  corporations,  696,  note, 
statutory  liability  on  stock  issued  below  par,  47. 

rule  as  to  assignments  for  benefit  of  creditors  and  preferences,  691,  note, 
rule  as  to  ultra  vires  acts,  681,  note. 
COMBINATION,  by  one  corporation  controlUng  another,  503o. 
COMBINATION    OF    STOCKHOLDERS.     See    also    Election;     Fraud; 
Liability;    Monopolies;    !'Trusts." 
in  stock,  622. 
in  elections.  622. 
COMITY  OF  STATES, 

allowing  foreign  corporations  to  sue  or  be  sued,  757. 
as  a  basis  for  foreign  receiver's  suit,  868. 
in  appointment  of  receivers,  865. 
in  conflict  between  state  and  federal  courts,  839. 
COMMENCING  BUSINESS,  time  of,  prescribed  by  charter,  effect  of  non- 
compliance, 638. 
COMMERCE,  INTERSTATE,  taxation  of,  572d. 

corporations  engaged  in,  696-700. 
state  cannot  prevent  or  restrict  by  charging  undue  license  fees,  759. 
license  fee  levied  on  foreign  corporations,  572c,  696-700. 
COMMERCIAL  PAPER  issued  for  accommodation  by  a  corporation,  774. 

by  a  corporation,  761. 
COMMISSION,  public  service,  status  of,  47,  766,  900,  902. 
COMMISSION  AGENT,  of  foreign  corporation,  696-700. 
COMMISSIONERS.     See  also  Railroad. 
as  subscribers  for  stock,  65. 
as  authorized  to  take  subscriptions,  57. 
railroad,  902. 

to  take  subscriptions,  cannot  bind  the  corporation  by  representations,  141. 
COMMISSIONS, 

paid  by  corporation  for  getting  subscriptions,  42. 
to  directors,  650. 
COMMISSIONS,  RAILROAD,  power  to  reduce  rates,  902. 
COMMITTEE,  executive,  legahty  of,  715. 
of  lunatic.     See  Lunatic. 
legislative,  limitation  on  right  of  search,  519. 
of  stockholders  may  act  in  fiduciary  capacity,  650. 
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COMMON  CARRIERS.     See  also  Railroad;   Ultra  Vires  Acts. 

contracts  against  liability  of,  908. 
COMMON  DIRECTORS,  658. 
COMMON  SEAL.     See  Seal. 
COMMON  STOCK,  definition,  12.     See  Index  to  Forms. 

with  deceased  agent  of  corporation,  11. 
COMMUNICATIONS,  privileged,  between  directors  and  officers,  519. 

with  deceased  agent  of  corporation,  11. 
COMPANY,  power,  931a.  . 

insurance,  amending  charter,  and  giving  policy-holders  right  to  vote,  609. 
COMPANIES.     See  Corporations. 

Holding,  see  Preface  ;  also  317. 
COMPENSATION, 
of  receivers,  879. 

of  trustees  and  their  attorneys,  879. 
under  power  of  eminent  domain,  905. 

by  telegraph  on  streets,  933. 

railroads,  934. 
COMPETENCY, 

of  various  parties  to  buy  and  sell  stock,  309-330. 
of  a  corporation  to  purchase  shares  of  its  own  capital  stock,  309,  310. 
rule  in  the  United  States,  311,  312. 
the  stock  is  not  merged,  313. 
purchase  by  a  corporation  of  stock  in  another  corporation  ;  purchase  by  rail- 
road, 314. 
purchases  of  stock  by  banks  and  pledges  to  banks,  315. 
purchases  of  stock  by  insurance,  manufacturing,  and  other  corporations,  316. 
of  infants  as  purchasers  of  stock,  318. 

of  married  women  as  purchasers,  owners,  or  vendors  of  stock,  319. 
of  miscellaneous  parties,  320. 
sales,  purchases  and  transfers  by  agents,  321. 
purchases  of  stock  by  guardians,  executors,  and  trustees,  322. 
sale  or  pledge  of  stock  by  trustee  in  breach  of  his  trust,  323,  324. 
transferee  of  stock  from  trustee  is  protected,  when,  325,  326. 
rights  and  liabilities  of  the  corporation  allowing  a  transfer  by  a  trustee  in 

breach  of  his  trust,  327. 
sales  of  stock  by  a  guardian,  328. 
sales  by  executor  or  administrator,  329. 
duty  and  liability  of  the  corporation  in  sales  by  an  executor  or  administrator, 

330.     See  also  Sales  of  Stock. 
of  various  parties  to  subscribe,  64—70. 
COMPETING, 

company,  suit  in  the  interest  of,  736. 
railroads,  power  to  lease,  sell,  or  consolidate,  894. 
see  also  Competency  ;  Railroad  ;  Trusts. 
COMPETITION,  unfair,  15. 

and  connecting  line  contracts,  898. 

elimination  of,  by  pledge  of  stock,  615. 

enforcement  of,  by  injunction,  633. 

individual  owning  stock  in  another  competing  corporation, 

317. 
one  company  owning  stock  of  another,  314,  317. 
COMPLAINANTS  in  foreclosure  suit,  843.     See  also  Suits. 
COMPLAINT,  alleging  state  of  incorporation,  753. 
COMPLETION  of  raih-oad,  forfeiture  for  failure,  634,  904. 
COMPROMISE.     See  also  Defenses. 

by  corporation,  of  a  contract  of  subscription  to  the  capital  stock,  171. 
by  receiver,  869. 
of  claims  by  directors,  750. 

of  corporate  suits,  rests  in  the  discretion  of  the  directors,  750. 
of  suit  brought  by  stockholder,  748. 
made  by  receiver.  872. 
COMPULSORY  LABOR  LAW,  constitutionalitv  of,  497. 
CONCEALMENT  of  truth,  may  be  a  misrepresentation,  148. 
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CONDEMNATION  PROCEEDINGS.     See  also  Eminent  Domain. 
condemnation,  damages  upon,  923,  934. 

necessity  of,  who  may  question,  90.5. 
need  not  be  authorized  by  board  of  directors,  905. 
of  land  by  receivers,  872. 

by  street  railway,  915. 
property  of  one  railroad  by  another,  906. 
shares  of  stock,  896. 

stock  of  minority  stockholders  under  statute,  671. 
street  right  of  way  by  telegraph,  933. 
railroad  right  of  way  by  telegraph,  934. 
franchise,  931. 
going  concern,  931. 
condemned  land,  how  far  covered  by  mortgage,  856,  905. 
mav  defendant  allege  illegal  incorporation  of  plaintiff,  637. 
CONDITION, 

to  subscription  that  interest  shall  be  paid,  277. 

subsequent  and  precedent,  78. 

to  charter,  638. 

parol,  no  defense,  138. 

of  subscription  by  municipality,  97. 

imposed  on  issue  of  bonds,  762,  764,  766c. 

street  railways  by  citj%  913. 
foreign  corporations,  696-700. 

which  a  city  may  impose  on  a  telegraph  company,  935. 
which  may  be  imposed  on  foreign  corporations,  696-700. 
to  subscription,  precedent  and  subsequent,  78,  97. 
to  municipal  grant  to  street  railways  913. 

telegraph  company,  935. 
other  companies. 
CONDITIONAL  SALES, 
of  rolling-stock,  855. 
as  affected  by  receivership,  873. 
CONDITIONAL  SUBSCRIPTIONS,  77-89. 
definition  of,  77. 

taken  before  incorporation,  79,  80. 
parol  conditions,  81. 
taken  after  incorporation,  82. 
what  may  be  the  condition,  83. 
acceptance  by  the  corporation,  84. 
construction  of  the  condition,  85. 
performance  of  the  condition,  86,  87. 
waiver  of  the  condition,  88. 
notice  and  calls,  89. 

not  counted  in  ascertaining  whether  full  capital  is  subscribed,  180. 
in  England,  23,  note, 
payment  in  property,  19. 
CONDONATION.     See  Ratification. 
CONDUCTION,  definition  of,  6.37d. 
CONDUIT  COMPANY,  932,  942. 

CONFEDERATE  MONEY,  how  far  payment  for  stock  in,  is  valid,  197. 
CONFESSION  of  judgment  by  a  corporation,  754. 
CONFIRMATION, 

of  foreclosure  sale,  850. 

promoter's  contract,  707. 
vote  of,  bv  majoritv  of  stock,  when  the  guilty  party  also  votes,  652, 662, 669, 730. 
CONFISCATION  OF  STOCK,  371.     See  Sales  of  Stock. 
CONFLICT  OF  COURTS,  839. 

in  foreclosure  of  lien  and  mortgage,  839,  859. 
between  state  and  federal  courts  in  foreclosure,  839. 
CONGRESS,  Act  of,  anti-trust,  of  July  2,  1890,  .503a. 

has  constitutional  power  to  incorporate  a  company,  1,  note, 
may  incorporate  a  company,  1,  note.  See  United  States. 
Act  of  displaces  state  regulation  of  railroads,  900. 
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CONNECTICUT, 

decisions  on  sales,  etc.,  of  railroads,  892,  note. 

rule  as  regards  transfer  of  stock  A\-ithout  registry,  490. 

statute  rendering  directors  liable  for  dividends  declared  out  of  capital  stock, 

550. 
rule  as  to  watered  stock,  46,  47,  notes. 
CONNECTING  LINES, 

duty  to  exchange  freight,  901. 
legislature  may  regulate,  900. 
power  to  consolidate,  lease,  and  sell,  894. 
traffic  contracts,  898. 
CONSENT  of  stockholders  to  mortgage,  779,  808. 

corporate  action,  626. 
sale  of  property  may  be  paid  for,  11. 
ultra  vires  acts,  730. 
di\'ision  of  assets,  670-674. 

required  by  statute,  needs  a  majority  only,  608. 
CONSENT  DECREE  in  foreclosure,  849. 
CONSIDERATION, 

for  subscriptions,  71-75. 
to  be  returned,  744. 
consolidated  bonds,  765. 
CONSOLIDATED  BONDS  issued  for  prior  bonds,  765. 
CONSOLIDATION, 

amendment  to  charter  authorizing,  499,  note,  500,  note,  501,  note, 
and  exemptions  from  taxation,  see  Taxation. 
and  prior  bonds,  769. 

is  legal  when,  892,  etc.     See  also  Ultra  Vires. 
as  a  method  of  issuing  watered  stock,  51a. 
as  affecting  preferred  stockholders,  269. 
effect  on  an  exemption  from  taxation,  5726. 
generally  dissolves  the  old  corporations,  897. 
issue  of  watered  stock  on,  51a. 

interstate  railroad  is  a  separate  corporation  in  each  state,  910. 
legality  of,  as  defense  to  foreclosure,  637,  846. 
liability  of  consolidated  company,  for  debts  of  old  Companies,  897. 
mortgage  by  company,  789,  897,  910. 
not  always  a  dissolution  of  the  old  companies,  631,  897. 
of  companies  after  municipal  aid  is  voted,  102,  103. 
foreclosure  suits,  837. 
insurance  companies,  928. 
railroads  under  express  power  in  charter,  895. 
amendment  to  charter,  896. 
\vathout  express  power,  892. 
street  railroads,  892,  915. 
power  of  company  to  mortgage,  785. 

consolidate,  does  not  give  power  to  sell,  894. 
without  authority  of  charter  or  statute  is  ultra  vires,  892.     See  also  Charter. 
effect  on  unissued  bonds,  764. 

subsequent  issue  of  bonds  by  a  constituent  company,  765,  807. 
CONSPIRACY.     See  also  Criminal  Law. 

action  for,  against  directors  for  transferring  all  the  assets  of  the  corpora- 
tion, 672. 
in  connection  with  issue  of  watered  stock,  46. 
in  the  sale  of  stock,  357. 
by  a  corporation,  156. 

to  sell  pledged  stock  may  be  grand  larceny,  478. 
CONSTITUENT  COMPANY,  issuing  bonds  after  consolidation,  765,  807. 
CONSTITUTION,    corporation   is   a   person   within   meaning   of   fourteenth 
amendment  of,  15a. 
corporation  not  a  citizen  within  meaning  of,  15a. 
CONSTITUTIONALITY.     See  also  Constitutional  Provisions. 
of  statute  authorizing  condemnation  of  stock,  671. 
of  statute  increasing  the  liability  of  stockholders,  242,  497. 
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CONSTITUTIONALITY  —  continued. 

of  various  statutes  regulating  railroads,  900. 

of  a  repeal  of  an  exemption  from  taxation,  5726. 

amendments  to  charters ;   right  of  a  stockholder  to  object,  see  Amend- 
ments TO  Charters. 
acts  reducing  railroad  rates,  902. 

requiring  the  building  of  fences,  etc.,  900. 
amendment  to  charter  allowing  issue  of  preferred  stock,  268. 

authorizing  sale  of  corporate  property,  670. 
various  police  regulations,  900. 
statutes  of  eminent  domain,  905,  906. 

consolidation,  lease,  or  sale  of  railroad  under  charter  or  amendment,  895, 
896. 
of  amendment  authorizing  consolidation  of  charter,  499,  501. 
of  guaranty  fund  for  deposits  in  banks,  497. 
of  labor  laws,  497. 
of  limitation  of  hours,  labor,  497. 

of  statute  prohibiting  defense  by  corporation  not  producing  books,  519. 
of  regulation  of  train  crews,  497. 
CONSTITUTIONAL  LAW.     See  also  Charters  ;  Amendments  to  Charters  ; 
Eminent  Domain. 
legi-slature  cannot  compel  a  person  to  subscribe,  53,  501. 
right  to  trial  by  jury  in  suits  against  receiver,  875. 
due  process  of  law  as  applicable  to  a  corporation,  696. 
CONSTITUTIONAL  PROHIBITION  against  unreasonable  searches  and  seiz- 
ure of  papers,  519. 
CONSTITUTIONAL  PROTECTION  of  foreign  corporations,  696-700. 
CONSTITUTIONAL  PROVISIONS.     See  also  Constitutionality. 
against  issue  of  fictitious  bonds  and  stock,  766. 
stock  dividends,  51. 
"watered"  stock,  30,  47. 
changes  after  the  subscription  is  made,  93. 
forbidding  special  charters  as  appUcable  to  amendments,  2. 
making  fictitious  stock  void,  47. 
prohibiting  municipal  subscriptions,  92. 

issuing  bonds  at  less  than  par,  766. 
CONSTRUCTION.     See  also  Construction  Work. 
of  bond  referring  to  mortgage,  764. 
conditional  subscription,  85. 
corporate  charters,  3. 

statutes  authorizing  mortgages  by  corporations,  783. 
company  agreeing  to  pay  interest  on  bonds,  846. 
company,  director  interested  in,  649,  766. 
Uen  of,  860. 

may  subscribe  to  railroad  stock,  64. 
contracts,  22,  note,  23,  766,  911. 
work,  in  payment  for  stock,  18,  etc.,  83,  766. 
of  bonds,  766. 
lien  for,  860. 
lien  by  statute,  859. 
CONSTRUCTION  WORK.     See  also  Construction. 
failure  of  contractor  to  complete  work,  766c. 
remedy  of  contractor  for  failure  to  deliver  stock  or  bonds,  766c. 
right  of  adverse  claimants  to  particular  bonds  or  stock,  76Gc. 
CONTEMPT  OF  COURT, 
by  officers  or  agents,  755. 
corporation,  756. 
stockholders,  663. 
collusive  litigation  as,  662. 

in  refusing  to  obey  decree  requiring  transfer  of  stock,  388,  note, 
for  suing  a  receiver  without  leave,  870. 
in  interfering  with  possession  of  receiver,  870. 
levy  of  execution,  etc.,  after  appointment  of  receiver,  871. 
to  levy  on  property  held  by  receiver,  871. 
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CONTINUOUS  RAILROAD,  lease  of,  894. 
CONTRACT.     See  also  Contractor. 
as  affected  by  receivership,  642. 
between  corporation  and  stock^iolder,  11. 

connecting  telephone  companies,  930. 

corporations  ha\'ing  one  or  more  directors  in  common,  658. 
two  corporations,  the  directors  in  one  owning  stock  in  the  other, 
662. 
broker's,  form  of,  459,  note. 

by  stockholders  assuming  corporate  obligations,  76. 
by  president,  unauthorized,  liability,  716. 
connecting  hne,  89S. 

corporate,  assumption  of,  by  continuing  to  perform  same,  673,  712. 
corporate,  effect  of  receivership,  874. 

corporate,  may  arise  from  minutes  of  directors'  meeting,  714. 
direct  or  indirect,  for  issue  of  bonds  to  director,  766. 
fraudulent,  ratification  by  a  majority,  662. 

for  building  road,  cannot  hold  new  corporation  liable,  707,  note, 
construction,  22,  note,  23,  766,  911. 
construction  of  railroad,  rules  as  to  specifications,  911. 
joint  operation  in  stocks,  320. 
long  time,  made  by  receiver,  872. 

payment  of  subscription  in  property,  performance  of,  24. 
sale  of  stock,  334.     See  also  Index  to  Forms. 
measure  of  damages  for  failure  to  complete,  336,  586. 
impairing  obUgation  of,  jurisdiction  of  United  States  Court,  759. 
land,  how  far  covered  by  mortgage,  857. 
made  by  receiver,  liability  for,  878. 

measure  of  damages  for  breach  of,  for  sale  of  stock,  336. 
modification  of,  works  no  release  of  subscribers  who  accept  work  on  its  com- 
pletion, 76. 
mortgage,  see  Equitable  Mortgage. 
mortgage  to  secure,  787. 

of  company,  as  affecting  purchaser  at  foreclosure  sale,  890. 
not  covered  by  mortgage,  831,  852. 
consolidation,  when  enforceable  by  corporation,  897. 
corporation  as  affected  by  mortgage,  852. 

corporation  may  be  formed  by  ratification,  acquiescence,  or  implied  au- 
thority to  a  person  to  contract,  705-720. 
guaranty  by  corporations,  775. 
mortgagor  does  not  affect  mortgagee,  860,  890. 
promoters,  ratification  of,  by  corporation,  707. 
reorganization,  breach  of,  delay  in  objecting,  888,  note, 
subscription,  how  entered  into,  52. 
-  regularity  of  meetings,  authorizing,  need  not  be  inquired  into  by  party  deal- 
ing with  corporation,  709,  725,  808. 
relative  to  sale  of  stock,  334. 
restricting  amendments  to  charter,  622a. 
sales  of  stock,  622. 

duty  of  the  corporation,  408. 
right  of  street  railway  to  use  streets  is  a,  913. 

to  sell  stock,  remedies  for  breach  of,  355.     See  also  Formation  and  Per- 
formance OF  Contracts  ;  Sales  of  Stock. 
that  a  salary  shall  be  paid  in  consideration  of  votes  at  election,  622a. 
traffic-  between  railroads,  898. 
where  corporation  prevents  completion  of,  contractor  may  hold  liable  or 

have  specific  performance,  24,  766c,  911. 
method  of  drafting,  signing,  sealing,  and  acknowledging  a-  corporate  con- 
tract ;  _  proof  of  seal  and  authority  to  attach  it,  722. 
corporation  is  Uable  on  irregularly-executed  instruments,  723. 
liability  of  officers  on  irregularly-executed  instruments,  724. 
charter  and  by-law  requirements  as  to  manner  of  executing  corporate  con- 
tracts, 725. 
when  is  the  corporation  bound  by  its  officers'  or  agents'  admissions,  726. 
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CONTRACT  —  continued. 

notice  to  the  corporation  by  notice  to  the  officers,  727. 
dividing  profits  with  directors,  649. 
of  subscription,  need  not  be  in  a  special  Jaook,  53. 
valid  on  a  scrap  of  paper,  .53. 
may  become  binding  by  estoppel,  .52-'54. 
when  subscriber  is  not  bound,  52-54. 
the  English  rule,  56. 
as  to  commissioners,  57,  65. 
who  competent  to  make,  64-70. 
corporation  itself  not,  64. 
not  to  sell  stock,  622. 
to  buy  back  stock  which  is  sold,  339. 
to  purchase  stock  as  affected  by  bankruptcy,  336. 
work  in  payment  for  stock,  18,  etc.,  766. 
with  corporation,  director  interested  in,  649. 
by  or  with  an  irregularly-incorporated  company,  637. 
a  corporate  charter  is  a,  492-496. 
relative  to  voting,  622. 
unauthorized,  liability  of  officers  on,  682. 
under  what  circumstances  is  a  corporation  bound  by  contract  made  in  its 

name,  704. 
promoters;  their  liability  and  the  liability  of  the  corporation  and  sub- 
scribers, 705-707. 
stockholders ;   their  power  to  make  by-laws  and  contracts,  expel  members 

and  remove  directors,  708-711. 
directors;   their  power  to  contract ;   c?e /ocio  directors  ;   meetings,  call,  quo- 
rum ;  minute-book  as  evidence,  712-714. 
executive  committee,  715. 
president,  716. 
secretary  and  treasurer,  717. 
cashier,  718. 

general  manager  and  superintendent,  719. 
specific  performance  for  breach,  337,  338. 
subordinate  agents,  720. 

ordinary  corporate  contracts  by  the  modern  rule  need  not  be  under  seal,  721. 
ultra  vires,  right  of  corporation  itself  to  repudiate,  729. 
various  ways  in  which  the  corporation  enters  into  or  becomes  bound  by,  721. 
work,  for  stock,  not  completed,  46. 

executory,  of  a  corporation  as  affected  by  dissolution,  642,  note. 
CONTRACTOR.     See  also  Construction  ;  Contract. 
as  affected  by  receivership,  642. 
lien  on  the  property,  860. 
by  contract,  860. 
by  statute,  859. 
foreclosure  affecting,  844,  note, 
no  lien  on  bonds,  860,  note, 
receiving  bonds  and  not  completing  work,  766c. 
relation  to  the  subcontractor,  911. 

right  to  rely  on  proper  corporate  action  having  been  taken,  725. 
subscriptions  for  the  benefit  of,  76. 
failure  of  contractor  to  complete  work,  766c. 
remedy  of  contractor  for  failure  to  deliver  stock  or  bonds,  766c. 
right  of  adverse  claimants  to  particular  bonds  or  stock,  766c,  387. 
CONTRIBUTION, 

stockholder  compelled  to  pay  his  unpaid  subscription  may  enforce  contribu- 
tion from  other  stockholders,  211. 
as  a  gift  and  not  for  stock,  71. 
by  stoclvholders  to  the  corporation,  76. 
among  stockholders  liable  by  statute,  227. 
among  directors,  etc.,  guilty  of  fraud,  etc.,  749. 
CONTROL,  definition  of,  314,  note. 

in  general,  314,  317,  614,  615,  622a-h,  651,  658,  662,  663,  892. 
by  public  ser\-ice  comaiission,  766,  900,  902. 
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CONTROL  —  continued. 

by  stock  ownership,  definition  of,  503a. 

of  one  corporation  by  another  in  violation  of  Anti-Trust  Act,  503a. 
CONVERSION, 
arrest  for,  576. 
arrest  of  pledgee  for,  471. 
of  bonds,  765. 

of  stock,  remedy  for,  see  Action  at  Law. 
by  a  corporation,  15h,  576. 
by  a  pledgee,  waivel",  475. 
broker,  457. 
CONVERSATIONS  between  officers  and  deceased  persons,  11. 
CONVERTIBLE  BONPS.     See  Increase  and  Reduction  of  Stock. 
CONVEYANCE.     See  Contract;  Corporation;  Deed. 
COPARTNERSHIP.     See  also  "Pools." 
sale  of  assets  for  stock,  672. 
corporation  as  a  partner,  678. 
differs  from  a  corporation,  6. 

difference  between  it  and  joint  stock  company,  504. 
name  protected  against  corporation,  15,  note. 
as  subscriber,  65. 
COPYRIGHT,  corporation  may  take  out,  15a. 
"CORNER"  in  stock,  see  "Trusts." 

explained,  445,  note,  621. 
CORPORATE  ACTION,  regularity  of,  need  not  be  inquired  into  by  party  deal- 
ing with  corporation,  709,  725,  808. 
CORPORATE  books  and  papers,  remedy  for  recovery  of,  717,  719. 

and  receivership,  872. 
may  be  sold  by  a  receiver,  519. 
CORPORATE  BUSINESS, 

can  be  transacted  by  stockholders  only  at  corporate  meetings,  625-627. 
general  method  of  transacting,  606. 
is  transacted  by  directors,  712. 
CORPORATE  CONTRACT,  may  arise  by  minutes  of  directors'  meeting,  714. 
CORPORATE  CREDITORS.     See  also  Capital  Stock;    Creditors;    Divi- 
dends ;  Liability  of  Stockholders,  etc. 
and  the  capital  stock  as  a  trust  fund,  9. 
assumption  of  corporate  obligations  by  stockholders,  76. 
becoming  such  before  issue  of  watered  stock  cannot  complain,  42,  46. 
cannot  complain  of  issue  of  stock  by  failing  corporation  at  less  than  par,  42. 
not  investigating  the  financial  condition  of  the  company  cannot  complain 

of  watered  stock,  46. 
only  those  who  complain  of  watered  stock  may  participate  in  benefits,  42,  46. 
as  distinguished  from  preferred  stockholders,  271.  " 

parties  defendant  in  foreclosure  suit,  844. 
cannot  levy  attachment  on  railroad,  858. 

object  to  a  forfeiture  of  stock  unless  fraud  is  involved,  127. 
filing  bill  to  declare  mortgage  illegal,  735,  766,  788,  848. 
having  collateral  security,  effect  on  dividend  from  general  estate,  763. 
levying  execution  after  appointment  of  receiver,  870. 

on  rolling-stock,  854. 
may  complain  when  stock  is  issued  for  property,  etc.,  when,  43,  46,  47. 

object  to  corporation  selling  all  of  its  property  for  stock  and  bonds,  672, 
objecting  to  bonds  fraudulently  issued,  766,  848d,  and  848e. 
receivers  in  behalf  of,  863. 
remedies  of,  see  Foreclosure  ;  Mortgage. 
attacking  the  validity  of  a  mortgage,  848d  and  848e. 
recourse  to  directors  for  transferring  assets  leaving  debts  unpaid,  682. 
right  to  object  to  sale  of  corporate  property  for  stock  which  is  then  dis- 
tributed among  the  stockholders,  671. 
rights  of,  are  cut  off  by  foreclosure,  860,  890. 

upon  a  reduction  of  the  capital  stock,  289. 
right  to  moneys,  credits,  rents,  and  profits  as  against  mortgagee,  853. 
object  to  illegal  acts,  735. 
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CORPORATE  DEED,  form  of  acknowledgment  of.     See  Index  to  Forms. 
CORPORATE  FRANCHISES,  mortgage  upon,  790. 
CORPORATE  FUNDS,  use  of,  in  connection  with  elections,  «j81. 
CORPORATE  INSOLVENCY, 

as  a  bar  to  a  stockholder's  defense  of  fraud,  Ibd,  104. 

excuses  calls  on  stock,  108.  .         or.r^  o-io      o         i 

liability  of   person  selling  stock  to   the  corporation,   309-^12.     bee  also 

Creditors.  

CORPORATE  MEETINGS  OF  STOCKHOLDERS, 

must  be  within  the  state  creating  the  corporation,  589. 

no  legal  corporate  meeting  can  be  held  outside  of  the  state,  589. 

privilege  in  discussion  at,  606. 

validity  of  corporate  acts  at  meetings  outside  the  state,  589. 

voting  by  bondholders,  609. 

by  whom  meetings  must  be  called,  593. 

notice  of,  when  stockholders  are  entitled  to,  594. 

essential  elements  are  time,  place,  and  business,  595. 
service  of,  .596. 

must  be  a  reasonable  time  before  the  meeting,  597. 
waiver  of,  by  stockholder,  599. 

what  constitutes  a,  599. 
presumed  to  have  been  regularly  given,  600,  713a. 
ordinary  and  extraordinary  meetings,  598. 
adjourned  meetings,  601. 

what  may  be  done  at,  601.     See  also  Directors  ;  Meetings. 
CORPORATE  MINUTES,  proof  of,  752.  ,  ,.       . 

CORPORATE  OFFICERS,  authority  of,  to  make  contract,  obligation  of  party 
to  inquire  into,  709,  725. 
joint  and  several  liabiUty,  749. 
power  of  directors  to  remove,  717. 
removal  of,  624. 
CORPORATE  POWERS.     See  Ultra  Vires. 

CORPORATE  PROFITS  and  stockholders,  11.     See  also  Dividends. 
CORPORATE  RECORDS,  destruction  of,  519. 

CORPORATE  TRANSFER  BOOK  and  stock  ledger  unnecessary,  382. 
CORPORATION.     See  also  Admissions;    Directors;    Dissolution;    Elec- 
tion OF  Directors  ;   Forfeiture  ;    Fraudulent  Acts  of  Directors  ; 
Majority;  Meetings;  "Trusts." 
accepting  deed  made  to  it  before  incorporation,  694. 
admissions  and  declarations  of,  see  Admissions. 
agents  taking  subscriptions,  69. 
and  receivers'  certificates,  875,  876,  877. 
as  a  mere  "dummy,"  6. 

assigning  subscriptions  before  or  after  a  call,  111^ 

assuming  the  obligations  of  a  partnership,  672,  674,  678.  ^ 

as  transferrer  or  transferee  of  its  own  shares,  its  liability  thereupon,  2ol, 

309-313. 
as  vendor  or  vendee  of  shares  of  stock,  see  Sales  of  Stock. 
attaching  seal  to  its  note,  761. 
books  of,  right  of  a  stockholder  to  examine,  see  Inspection. 

in  receiver's  hands,  open  to  all  parties,  872. 
borro-vving  money  in  excess  of  charter  or  contract  limit,  760. 
buying  or  selling  stock,  428.  , ,  j  ,        onn 

at  foreclosure  sale  does  not  hold  property  subject  to  old  debts,  890. 
can  be  created  only  by  legislative  authority,  1. 
cannot  be  arrested  under  bail  process,  15b. 

be  a  director,  623.  ,  •,  .  • 

contract  as  to  a  particular  director,  contribute  to  exhibition,  681. 
enforce  consolidation  contract  of  its  stockholders,  897. 

stockholder's  statutory  liability,  218. 
give  away  its  funds,  681,  774,  775. 
practice  law,  681. 

refuse  registry  on  account  of  the  motive  of  the  transferrer  or  trans- 
feree in  the  transaction,  386. 
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cannot  restrict  the  right  to  vote,  622. 

subscribe  for  stock,  64. 

vote  shares  of  its  own  stock,  61i 
charitable,  may  not  be  liable  for  torts,  156. 
chargeable  with  the  frauds  of  its  agents,  139,  140. 
consolidation  of,  897. 

effect  of,  897. 
constituent,  issuing  bonds  after  consolidation,  765,  807. 
constitutionality  of  amendments  to  charter  of,  right  of  a  stockholder  to  ob- 
ject, see  Amendments  to  Charters. 

statute  prohibiting  defense  in  suit  by  state  where  cor- 
porate books  are  not  produced,  519. 
contracting  where  directors  in  one  own  stock  in  the  other,  662. 
created  by  two  states,  910,  etc. 
criminal  acts,  stockholder  not  liable  for,  11. 
decree  against,  not  necessarily  binding  on  stockholders,  708. 
deed,  devise,  or  bequest  to  a  supposed,  504. 

a,  to  be  thereafter  formed,  504. 
de  facto,  637. 

sufficient  to  enforce  subscriptions,  183-186. 
definition  of,  1. 

difference  between  it  and  a  partnership,  6. 

different  from  an  unincorporated  association  or  joint-stock  company,  504. 
dissolution  of,  for  purpose  of  selling  corporate  property,  629. 
domicile,  residence  and  citizenship  of,  1. 

of,  1,  note, 
drawing,  signing,  seaUng,  acknowledging  contracts,  seal,  etc.,  see  Contract. 
"dummy,"  property  of,  covered  by  mortgage  of  company  owning,  663,  664, 

857. 
duty  as  to  sales  by  an  executor  or  administrator,  330.     See  Rules  for  Cor- 
porations. 
effect  of  a  purchase  of  its  own  shares  of  stock,  282. 
entitled  to  subscribe  for  new  stock,  director  taking  it,  653,  note, 
error  in  name  and  pleadings,  15. 
essential  implied  powers  of,  3,  note, 
exercising  power  of  eminent  domain,  905,  906. 
existence  sometimes  ignored  by  the  courts,  663. 
exists  though  one  party  owns  "the  whole  stock,  6,  631,  709. 
failure  of  contractor  to  complete  work,  766c. 
remedy  of  contractor  for  failure  to  deliver  stock  or  bonds,  766c. 
right  of  adverse  claimants  to  particular  bonds  or  stock,  766c,  387. 
foreign,  name,  15. 

appointment  of  receiver  of,  865. 

conditions  which  may  be  imposed  upon,  696-700. 

liability  of  stockholders  in  California,  215. 

license  foe  as  condition  of  doing  business,  572c,  696-700. 

may  be  authorized  to  condemn,  905. 

statutes  relative  to,  696-700. 

enforcement  of  stockholder's  liabiUty,  223. 

fihng  a  certificate  or  leasing  a  road  does  not  become  a  domestic  cor- 
poration, 897. 

doing  business  in  the  state,  696-700. 

right  of  stockholder  to  examine  books,  515,  519. 
fraudulent,  6. 

ha\'ing  capital  stock,  the  subject  of  this  treatise,  8. 
holding  and  voting  stock  in  another  corporation,  317,  615,  662. 
illegality  of  business  of,  invalidates  subscription,  53,  236. 
incorporated  in  one  state  and  doing  all  its  business  in  another  state,  237-240. 
incorporation  for  purposes  not  authorized  by  the  general  act,  236. 
indictment  for  misfeasance  or  non-feasance,  I5b. 
individual  owning  stock  in  two  competing  companies,  317. 
indorsing  the  bonds  of  another  corporation,  775. 
insolvent  mortgage  to  directors,  692,  693,  791. 
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insolvent  transfers  of  stock  to  avoid  liability,  2bc5-2bo. 
interstate,  is  a  corporation  in  each  state,  910. 
irregular,  informal,  or  incomplete,  liability  of  stockliolders  to  creditors,  J,6l- 

235. 
irregularly  incorporated,  no  defense  to  subscriber,  183-186. 
issue  of  bonds  convertible  into  stock,  283.  . 

issuing  bonds  or  mortgage  bonds  in  excess  of  charter  or  statutory  hmit, 

760. 
issuing  note  in  violation  of  statute,  761. 

is  a  "  person  "  within  meaning  of  fourteenth  amendment,  15a. 
is  not  a  "  citizen  "  \^athin  meaning  of  constitution,  15o. 
is  the  proper  party  to  remedy  frauds,  ultra  vires  acts,  etc.,  644. 
itself  objecting  to  issue  of  its  bonds  below  par,  766,  SASg. 
its  incidents  and  powers,  3,  note.  .       .    ,     •  j         i  c 

its  rights  and  duties  where  an  attachment  or  execution  is  levied  on  shares  ot 
stock,  but  the  certificates  have  been  sold  to  a  bona  fide  purchaser,  489. 
known  as  " helding'corporation,"  nature  and  legality  of,  317. 

mortgages  by,  317,  815. 
liability  for  allowing  a  trustee  to  sell  stock  in  breach  of  trust,  327.     See 

Rules  for  Corporations. 
liability  for  allowing  registry  of  forged  transfer  of  stock,  36/ -369. 
issuing  "watered"  stock,  44. 
acts  of  agents,  136,  139,  140,  293. 
of  oflBcers  on  unauthorized  contracts,  682. 
on  overissued  stock,  293,  294. 
own  stock  held  by  itself,  251. 
promoters'  contracts,  707. 
mailing  circulars  to  stockholders,  596. 
making  donation,  681. 

lease,  681.  .    ,.    .     , 

may  accept  the  fee  of  land  although  its  duration  is  hmited,  694. 

be  bound  by  a  contract  where  it  acquiesces  therein  or  has  imphedly 

authorized  a  person  to  contract  for  it,  705-720. 
be  liable  for  arrest,  156. 

assault  and  battery,  156. 

criminal  libel,  156. 

conspiracy,  156. 

conversion,  156. 

exemplary  damages,  156. 

false  imprisonment,  156. 

fraud  and  malice  or  false  representations  of  its  agents, 

156. 
libel,  156. 

malicious  prosecution,  156. 
nuisance,  156. 
punitive  damages,  156. 
slander,  156. 

trespass  quarc  clausum  fregit,  156. 
vexatious  civil  suit,  156. 
selling  liquor  in  \iolation  of  statute,  156. 
bring  suit  although  receiver  has  been  appointed,  871. 
contract  with  stockholders,  11. 
give  security  to  stockholders,  11. 
interplead  between  two  claimants  to  stock,  387. 
pay  commission  for  getting  subscriptions,  42. 

dividends  to  the  registered  owner,  538. 
pledge  its  unissued  stock,  247. 

require  proof  of  identity ;   also  genuineness  of  signature,  etc.,  385. 
sell  its  property,  though  a  suit  is  pending  against  its  stockholders, 

480,  note, 
set  up  usury  as  a  defense,  7666. 
sue  stockholder,  11. 

be  criminal  offense  to  destroy  records  of,  519. 
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may  sell  its  trade  name  or  good  will,  15. 

take  out  copjTight,  15a. 
mistakes,  irregularities,  and  illegalities  in  becoming  a,  5,  230-243,  637. 
mortgages  of,  see  Mortgage. 

mortgage  does  not  include  uncalled  subscriptions,  852. 
mortgagor    may    attack    fraudulent    bonds    and    fraudulent    foreclosure, 

848ff. 
must  obey  mandate  of  court  ordering  registry  and  issue  of  new  certificates, 
388. 

sue  and  be  sued  in  its  corporate  name,  751. 
not  a  "person"  within  fifth  amendment,  15a. 

dissolved  by  appointment  of  receiver,  631,  871, 
liable  for  damages  during  receivership,  875. 

to  action  for  deceit,  156,  157. 
merged  though  one  owns  most  of  the  stock  of  another,  314,  note, 
note  of,  issued  idtra  vires,  in  bona  fide  hands,  761. 
notice  to,  see  Notice. 

one  controUing  another  in  violation  of  Anti-Trust  Act,  503a. 
one  owning  stock  in  another  in  violation  of  Anti-Trust  Act,  503a. 
organized  to  do  acts  contrary  to  contract,  6,  663,  664. 
owning  and  holding  stock  in  other  corporations,  622g'. 

land,  681. 
owning  stock  in  another  corporation  does  not  destroy  identity,  317.. 

stock  of  another  as  affected  by  Anti-Trust  Act  of  Congress,  314,  317. 
paying  legal  expenses  of  directors,  879. 

personal  debts  of  stockholders,  3. 
pledging  its  own  stock,  247,  465. 
power  to  accept  stock  in  payment  for  property,  671. 

acquire  a  monopoly  or  exclusive  privilege,  503a,  922-932. 

adopt  promoters'  contracts,  707. 

assess  stockholders  for  more  than  the  par  value  of  the  stock,  241, 

242. 
assign  for  the  benefit  of  creditors  and  to  make  preferences,  691. 
be  an  accommodation  indorser  or  maker  of  commercial  paper,  774. 
executor  or  trustee,  679. 
a  partner,  678. 
borrow  money,  760. 
buy  its  own  stock,  309-313. 

the  stock  of  another  corporation,  27,  314—317. 
carry  beyond  its  line,  907. 
cease  operating  its  line,  903. 
commit,  and  liability  for,  torts,  156. 

consolidate,  lease,  absorb,  amalgamate,  merge,  or  sell,  892,  etc. 
contract  with  connecting  steamboats,  907. 

create  and  enforce  a  lien  on  the  stock  of  stockholders,  see  Lien. 
do  acts  which  "persons"  may  do  under  statutes,  15a. 
do  all  its  business  in  a  state  other  than  the  state  incorporating  it, 

237-240. 
enforce  municipal  subscriptions,  90-103. 
exercise  the  right  of  eminent  domain,  905. 
expel  members,  11,  504. 
forfeit  stock,  121-134.     See  Forfeiture. 
give  away  its  assets  in  aid  of  another  enterprise,  681. 
guarantee  bonds  or  dividends  of  another  corporation,  775. 
have  a  name  and  protect  it,  15. 
increase  or  reduce  its  capital  stock,  281. 
issue  bonds,  762. 

for  property  or  construction  work,  766. 
to  directors,  766. 
debentures,  776,  777. 
negotiable  bonds,  767. 
preferred  stock,  268. 

stock  for  money  or  property,  or  by  a  stock  dix'idend,  16-27. 
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power,  to  issue  "watered"  bonds,  766. 
"watered"  stock,  28-51. 
limit  its  liability  for  negligence,  908. 
loan  money,  690. 
make  a  bond  dividend,  766. 

bills,  notes  and  acceptances,  761. 
by-laws,  4a. 
calls,  104-120. 
discriminations,  901 . 
gifts,  681. 
mortgage,  779-811. 
traffic  contracts,  898. 
pay  for  lobbying,  909. 
pledge  bonds,  763. 
pool,  898,  503ri,  iiote. 

purchase,  hold,  and  mortgage  land,  694,  695. 
sell  all  its  property,  670. 
undertake  a  new  business,  680. 
take  a  mortgage,  690. 

conditional  subscriptions,  77-89. 

subscriptions  from  various  parties  and  collect  the  same,  52- 
76. 
of  foreign  corporations  to  do  all  these  acts,  695-700. 
under  general  act,  4. 
powers,  see  also  Ultra  Vires.  .  j  t,  j 

inherent  at  common  law  ;   perpetual  succession ;   sue  and  be  sued  ; 
grant  and  receive  ;   purchase  and  hold  property  ;  seal ;   by-laws  ; 
limited  liability ;    transferability  of  stock,  3,  note, 
of  stockholders,  directors,  executive  committee,  promoters,  presi- 
dent, secretary,  treasurer,  cashier,  general  manager,  superintend- 
ent, agents,  etc.,  see  Contract. 
where  incorporation  is  under  a  general  law,  cannot  be  enlarged  by  in- 
serting provisions  in  the  certificate,  4. 
practice  of  dentistry,  4. 
practice  of  medicine,  4. 

practice  of  law,  4.  ,    , ,   ,•  1 1  u 

preventing  completion  of  contract,  contractor  may  hold  hable  or  have 

specific  performance,  24,  766c,  911. 
private,  cannot  be  aided  by  a  municipality,  91. 
proceedings,  proof  of,  714. 
public,  may  be  aided  by  municipalities,  91. 
purchase  of  stock  on  forfeiture,  133. 
purchasing  its  own  bonds  may  reissue  them,  762. 

property  by  issue  of  stock  not  a  bojia  fide  holder,  673. 

of  another  company  and  giving  mortgage,  671-674. 

not  liable  for  debts  of  latter,  672, 
673,  890. 
purposes  of,  see  Index  to  Forms. 
quasi-public,  discontinuing  part  of  its  service,  634. 
ratifying  promoter's  contract,  707. 
receivers  on  application  of,  863. 
receivership  as  affecting  existing  obligations,  642. 
refusing  to  register  transfer  is  conversion,  576. 

transfer  stock  when  notified  not  to  allow  transfer,  387,  40/. 
registering  transfers  without  a  surrender  of  the  old  certificate,  360,  361. 
rights  and  duties  of,  in  allo\\dng  or  refusing  registry,  385-392.     See  also 

Sales  of  Stock. 
rules  regulating  registry,  393-410. 

remedy  by  an  action  for  damages,  for  refusal  to  transfer  stock,  39z. 
mandamus,  390. 

suit  in  equity,  391.  -         ^       ^  j.      u 

of  a  transferee  of  stock  against  the  corporation  for  refusal  to  allow 
registry,  389. 
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representations  that  the  corporation  has  performed  certain  necessary  acts  as 
to  making  contracts,  722,  725,  778.     See  also  Notice. 

requirements  of  charter  or  by-laws  that  contracts  shall  be  executed  in  a  cer- 
tain manner,  725. 

resides  where  it  is  incorporated,  1,  757,  759.     See  also  Foreign  Corpora- 
tions. 

rjght  of  party  contracting  with  corporation  to  rely  on  proper  corporate 
action  having  been  taken  by,  725. 

right  to  repudiate  an  ultra  vires  contract,  729. 

selling  all  its  property  for  stock  in  another  corporation,  670-674. 
bonds  in  violation  of  injunction,  767. 
property  for  stock  and  bonds,  creditor  may  object,  672. 

state  or  city  interested  in  profits  of,  902. 

stockholder  as  a  fatness  for,  11. 

stockholder's  suits  to  remedy  act  against,  see  Suits. 

stockholder  may  sue  it,  11. 

not  liable  for  debts  of,  11. 

stockholders  do  not  represent,  and  cannot  contract  for,  709. 

suits  by  or  against,  see  Suits. 

taking  name  of  co-partnership,  15,  note. 

unincorporated  association,  504. 

taking  over  the  assets  of  another  corporation  not  carrying  out  its  contracts 
may  be  liable  thereon,  673,  712. 

to  be  created  to  take,  devise,  or  bequest,  694. 

xiltra  ^ires  acts  as  distinguished  from  intra  vires  acts,  683. 

using  fund  in  connection  with  elections,  681. 

when  insolvent  no  call  of  subscription  is  necessary,  108. 

when  may  issue  preferred  stock,  268. 

words  creating,  1,  note. 

and  partnership,  differences  between,  6. 

aggregate,  7. 

alien,  7. 

domestic,  7. 

foreign,  7. 

included  in  statutes  applicable  to  persons,  15a. 

sole,  7. 

private,  7. 

public,  7. 

quasi-public,  7. 

quasi- public  include  corporations,  7. 

railroad,  as  a  quasi-public,  891. 
is  a  public,  7. 

originated  by  Romans,  1. 

is  not  a  citizen  within  the  meaning  of  the  United  States  Constitution,  696. 

is  a  person  within  the  meaning  of  the  Constitution  of  the  United  States,  696. 

cannot  be  imprisoned,  but  its  officers  and  agents  may  be,  156. 

implied  powers  of,  limited  liability  and  transferability  of  stock,  3,  note. 

limited  liability  important  feature  of,  7. 
CORPORATORS.     See  also  Promoters. 

defined,  10. 

first  meeting  under  special  charter,  590. 
COST-BOOK  mining  companies,  622h,  note. 
COST  OF  SERVICE,  theory  of  reasonable  rate,  902. 
COSTS, 

decree  for,  appeal  from  in  foreclosure,  849,  note. 

incurred  in  stockholder's  suit  to  remedy  corporate  wrongs,  748,  879." 

payment  of,  by  a  rival  company,  736,  note. 

statutory  liability  of  stockholders  to  pay  judgment  recovered  against  the 
corporation  for,  225. 
COTTON-PRESS  COMPANY,  rights,  duties,  and  UabiUties  of,  932. 
COUNSEL, 

for  trustees,  818,  879. 

of  corporation  generally  not  appointed  receiver,  864. 
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of  receivers,  pay  of,  879. 

payment  to,  in  priority  to  mortgage,  861,  note. 

selection  of,  by  receiver,  864,  879. 
COUNTER-CLAIM.     See  also  Defenses. 

as  a  defense  to  subscriptions,  193. 

as  a  defense  to  a  stockholder's  statutory  liability,  225. 

COUNTY,  r.       .      .. 

power  to  subscribe  for  stock,  90,  91.     See  also  Municipal  Subscriptions. 

highway,  see  Highway. 
COUPON  BOND,  see  Index  to  Forms. 
COUPONS,  see  Index  to  Forms. 
are  negotiable,  767,  771. 

secured  by  the  mortgage,  771. 
subject  to  the  terms  of  the  bond,  771. 
bond,  definition  of,  14. 
bond  may  be  issued  by  a  corporation,  762. 
days  of  grace  on,  772. 
default  in,  foreclosure  for,  836. 

to  bring  about  foreclosure,  838. 
default  on,  declaring  principal  sum  due,  800. 
demand  of  payment  of,  772. 

See  Index  to  Forms. 
holders  may  foreclose  if  trustee  declines,  825. 

suing  thereon  need  not  own  any  bonds,  772. 
waiving  default,  801. 
judgment  thereon,  execution  cannot  be  levied  on  the  mortgaged  property, 

772. 
may  not  be  negotiable,  767,  771. 
money  deposited  to  pay,  cannot  be  attached,  771. 
nature  of,  771. 
overdue,  attached  to  bond,  effect  on  negotiability,  767.; 

interest  on,  771. 
paid  by  receivers'  certificates,  876,  note. 
pajTnent  of,  by  construction  company,  771,  846,  860. 
by  receiver,  872. 
in  gold,  765. 
in  land  scrip,  772. 

need  not  be  demanded  before  suit,  772. 
presented  and  paid,  are  thereby  canceled,  although  really  purchased,  771. 
statute  of  hmitations  applicable  to,  770,  772,  846. 
stolen,  767. 
suit  thereon  by  the  holder,  772. 

the  same  as  on  promissory  notes,  772. 
tender  of  payment,  on  foreclosure,  850. 
upon  foreclosure,  771. 
waiving  default  on,  793,  note. 
COURT, 

appointment  of  receiver  by,  863. 
cannot  remove  directors,  746. 
conflict  of,  839. 

of  state  and  federal,  in  foreclosure,  839. 
contempt  of,  by  interference  with  receiver,  870. 

levy  of  execution,  etc.,  755,  756,  870. 
ofl&cers  or  agents,  755. 
the  corporation,  756. 
suing  receiver  without  leave,  870. 
decree  of,  in  regard  to  stock,  duty  of  corporation,  405. 
decisions  displaced  by  Act  of  Congress  regulating  railroads,  900. 
federal,  jurisdiction  of,  in  foreclosure,  827,  839. 

dissol'ving  a  corporation  under  a  statute,  629. 
do  not  always  follow  state  decision,  748. 
not  always  bound  by  pre'vious  state  decision,  748. 
removal  of  causes  to,  759. 
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COURT  —  continued . 

foreclosure  of  liens  in  state,  and  mortgage  in  federal,  859. 
in  which  receiver  may  bring  suit,  868. 
leave  of,  to  receiver  to  bring  suit,  867. 

to  sue  receiver,  870. 
must  be  obeyed  by  corporation  in  transferring  stock,  388. 
ordering  an  issue  of  stock,  284. 

of  bankruptcy  cannot  enjoin  pledgee  from  selling,  476. 
of  law  cannot  appoint  a  receiver,  863. 

will  enforce  the  liability  of  stockholders  in  foreign  corporations,  223. 
jurisdiction  of  suit  relative  to  stock,  12. 
United  States  jurisdiction,  as  affected  by  state  statutes,  696. 
CREDITOR, 

action  by,  against  officers  for  issuing  "watered"  stock,  48. 
and  reorganization,  883-890. 
and  unpaid  subscriptions,  199-211. 

applying  to  participate  after  partial  distribution  by  receiver,  881. 
as  distinguished  from  preferred  stockholders,  271. 
party  defendant  in  foreclosure  suit,  844. 
to  subscription  liability,  205,  note, 
enforcement  of  statutory  liability,  221. 

assignment  of  stock  to  defraud,  340,  482,  484.     See  also  Corporate  Credi- 
tors. 
assignments  for  benefit  of,  mav  be  made  by  corporations  ;  preferences  ;  691- 

693. 
cannot  cause  forfeiture  of  charter,  632.  •    , 

levy  attachment  on  railroad,  858. 
corporate,  see  also  Sequestration. 

attacking  mortgage,  735,  766,  788,  848. 

common-law  right  to  enjoin  or  set  aside  the  frauds,  ultra  vires 

acts,  etc.,  of  directors,  etc.,  735. 
is  the  capital  stock  a  trust  fund  for  ?  9. 
may  object  to  corporation  selling  all  its  propertv  for  stock  and 

bonds,  672. 
objecting  to  fraudulent  issue  of  bonds,  766,  848rf.  and  848f. 
recourse  to  directors  for  transferring  assets  leaving  debts  unpaid, 

682. 
remedies  of,  see  Foreclosure  ;  ^Mortgage. 
right  to  monej's,  credits,  rents,  and  profits  as  against  mortgagee, 
8o3. 
director  as  a,  enforcing  liability  of  stockholders,  218. 
entitled  to  earnings  before  trustee  takes  possession,  823,  note,  853. 
filing  bill  to  declare  mortgage  illegal,  839,  848d,  and  848f. 
having  collateral  security,  effect  on  di\'idend  from  general  estate,  763. 
judgment,  objecting  to  issue  of  bonds  below  par,  848d. 
levying  execution  after  appointment  of  receiver,  871. 

on  rolling  stock,  854. 
liability  of  stockholders  to  ;  amendment  of  charter  increasing  or  decreasing 

such  liabilit}',  497. 
by  statute,  see  Liability. 
may  attack  fraudulent  bonds  and  fraudulent  foreclosure,  848d,  848e. 

a  release  of  a  subscription,  170.  .  J 

object  to  directors  bu^-ing  up  debts  of  insolvent  company,  660.  * 

of  corporation  cannot  object  to  the  corporation's  buj-ing  stock,'311,  312,  735. 

of  partnership  turned  into  a  corporation,  27,  672. 

selling  its  property  to  a  corporation  for  shares  of  stock,  672. 
priority  among,  in  regard  to  stockholder's  statutory  liability,  226. 
receiver  appointed  to  delav,  863. 

in  behalf  of,  863. " 
remedies  on  "  watered  "  stock,  42-44,  46,  47. 
right  to  attack  the  validity  of  a  mortgage,  788,  848. 

subject  shares  of  stock  to  the  payment  of  debts,  see  Attachment  : 
rights  of,  are  cut  off  by  foreclosure,  890. 

upon  a  reduction  of  the  capital  stock,  289. 
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CREDITOR  —  continued. 

stockholder  as  a,  enforcing  statutory  liability  of  other  stockholders,  218. 
subsequent,  cannot  complain  of  issue  of  bonds,  S4Sfc. 
upon  dissolution,  641,  642. 

repeal  of  charter,  639,  642. 
■when  entitled  to  benefit  of  decree,  848A.-. 
who  is  also  a  director,  may  reach  subscriptions,  197. 
who  is  also  a  stockholder,  may  begin  suit  to  collect  subscriptions,  205, 

note, 
and  assumption  of  corporate  obligations  by  stockholders,  76. 
becoming  such  before  issue  of  "  watered  "  stock  cannot  complain,  42  and  46. 
corporate,  and  capital  stock  as  a  trust  fund,  9. 

cannot  complain  of  issue  of  stock  by  failing  corporation  at  less 

than  par,  42. 
not  investigating  the  financial  condition  of  the  company  cannot 
complain  of  "watered"  stock,  46. 
knowing  of  "watered"  stock  when  debt  is  incurred  cannot  complain,  42 

and  46. 
only  those  who  complain  of  "watered"  stock  may  participate  in  benefits, 

42  and  46. 
right  to  object  to  sale  of  corporate  property  for  stock  which  is  then  dis- 
tributed among  the  stockholders,  671. 
CREDITS  OF  COMPANY,  how  far  subject  to  mortgage,  853. 
CREWS,  train,  regulation  of,  497. 
CRIMINAL  ACT  OF  CORPORATION,  liability  of  officer,  6,  15,  357,  682,  908. 

stockholder  not  liable  for,  11. 
CRIMINAL  IMPRISONMENT,  corporations  cannot  be  subject  to,  but  their 

officers  and  agents  mav  be,  156. 
CRIMINAL  LAW,  liability  of  directors  for  accidents,  908. 
CRIMINAL  LIABILITY  for  fraud  in  selling  stock,  357. 

of  directors  for  fraudulently  inducing  purchase  of 
stock,  719. 
officer  contributing  corporate  funds  for  political 
purposes,  681. 
in  England  of  directors  for  publishing  false  statement 

to  induce  purchase  of  stock,  48. 
in  connection  with  issue  of  stock,  152,  158. 
for  conspiracy  in  connection  with  issue  of  "  watered  " 

stock,  46. 
of  broker,  452. 

in  repledging  customer's  stock,  452. 
corporation  for  misfeasance  or  nonfeasance,  15b. 
directors  and  officers,  682. 

directors  and  stockholders  for  corporate  act,  11. 
officers  for  misusing  funds  of  corporation,  682. 
officers  in  England  for  illegal  issue  of  stock,  48. 
person  selling  worthless  stock,  40. 
See  also  Indictment. 
CRIMINAL  LIBEL,  corporation  may  be  liable  for,  15ft. 
CRIMINAL  OFFENSE,  forgery  of  subscription  to  stock,  253. 

may  be,  to  destroy  corporate  records,  519. 
CRIMINAL  PROSECUTION  of  corporation  for  selling  liquor  in  violation  of 

statute,  156. 
CRIMINAL  STATUTES  as  to  injuring  a  telegi-aph  or  telephone  line,  933,  note. 

telegraph  or  telephone  company  injuring  trees, 
936,  note, 
relative  to  officers  may  apply  to  director  and  paying 
teller,  10. 
CRIMINALS,  prosecution  of,  by  corporation,  909. 
CROSS-BILLS,  845. 

by  bondholders  in  a  fraudulent  foreclosure,  828,  note,  848. 
in  foreclosure  where  a  receiver  is  already  in  possession,  827,  845. 
to  try  title  in  foreclosure  suit,  842,  note, 
who  may  file,  845. 
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CROSSINGS, 

authorized  by  receiver,  872. 

of  highway  or  raib-oad  by  a  railroad,  906. 

of  raih-oads,  legislature  may  regulate,  900. 
CUMULATIVE, 

remedy,  124. 

voting,  609o. 

authorized  by  amendment  to  charter,  501. 
CURRENTS,  electric.     See  Electrical  Disturbances. 

vagrant,  electrical.     See  Electrical  Disturbances. 
CUSTOM  as  to  time,  place,  etc.,  of  corporate  meetings,  594. 
CUSTOMER  OF  A  STOCK-BROKER,  contract  with,  see  Index  to  Forms. 
See  also  Brokers. 

who  may  be,  446. 

time  within  which  to  purchase  on  illegal  sale  by  broker,  460,  475. 
CUSTOMS  AND  USAGES  OF  STOCK-BROKERS,  453. 


D. 

DAKOTA  rule  as  to  ultra  vires  acts,  681,  note. 

rule  as  to  assignments  for  benefit  of  creditors  and  preferences,  691, 
note. 
DAMAGES, 

action  for,  in  case  of  a  breach  of  contract  to  buy  or  sell  stock,  336,  355. 
by  road  operated  by  receiver,  remedies  for,  875. 
claim  for,  as  against  mortgage,  860. 

contractor  may  hold  liable  for,  corporation  preventing  completion  of  con- 
tract, 24,  766c,  911. 
during  receivership,  corporation  not  liable  for,  875. 
incurred  during  receivership,  liability  for,  878. 
liability  of  purchaser  at  foreclosure  sale,  890. 
measure  of,  depreciation  during  litigation,  586. 

of,  for  failure  to  complete  purchase  of  stock,  336,  586. 
of,  for  breach  of  contract  of  sale  of  stock,  336. 
no  relief  granted  on  alleged  fraudulent  bonds  or  foreclosure  unless  damage  is 

shown,  848/c. 
payment  of,  by  receiver,  875. 
specific  performance,  337,  338. 

to  abutting  property  owners  for  construction  of  telegraph  line,  933. 
treble,  not  to  stockholders,  under  anti-trust  act  of  Congress,  734. 
See  also  Measure  of  Damages. 
DANGER  SIGNALS  OF  RAILROADS,  legislature  may  order,  900. 
DANGERS  INCURRED  IN  PURCHASING  STOCK,  417-444. 
status  of  the  purchaser  of  a  certificate,  417. 
liability  of  purchaser  on  unpaid  par  value,  418.  ■ 
to  forfeiture  for  non-payment  of  calls,  419. 
upon  statutory  liability,  420. 
when  transfer  is  made  to  a  nominal  holder,  421. 
for  assessments,  422. 

when  stock  was  originally  issued  for  property,  423. 
as  partner  under  certain  circumstances,  424. 
as  to  lien  of  the  corporation,  425. 
in  case  of  overissued  stock,  426. 
when  transferrer  or  previous  holder  was  incompetent  to  contract  or 

hold  stock,  427. 
when  stock  is  transferred  by  or  from  the  corporation  itself,  428. 
by  joint  owners,  partners,  and  agents,  429. 

at  sheriff's  sale,  or  from  assignee  in  bankruptcy  or  insolvency,  430. 
from  pledgee,  431. 
when  the  transferee  of  a  pledgee  is  protected,  432. 
from  executor,  administrator,  or  guardian,  433. 
from  a  trustee,  434. 
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DANGERS  INCURRED  IN  PURCHASING  STOCK  — continued. 

in  respect  to  the  possibility  of  there  being  another  vendee  of  the  same  stock 

without  delivery  of  certificate,  435. 
in  respect  of  forgery,  436. 

a  loss  or  theft  of  the  certificate  indorsed  in  blank,  437. 
a  previous  holder's  loss  of  the  stock  by  fraud,  438. 
the  statute  of  frauds,  439. 
in  gambling  sales  of  stock,  440. 

in  respect  to  the  methods  of  assigning  a  certificate,  441. 
as  to  registry  of  transfer,  442. 

not  affected  by  rights  of  holders  back  of  the  last  registry,  443. 
summary,  444. 
DARTMOUTH  COLLEGE  CASE,  494,  note,  501. 
DATE, 

of  bond,  764. 

should  be  same  as  of  mortgage,  764,  810. 
DAYS  OF  GRACE  on  coupons,  772. 
DEATH, 

of  corporate  agent  and  testimony  as  to  admissions  of,  519. 
receiver,  accounting  upon,  880. 

stockholder  as  affecting  his  liability,  223,  225,  248,  259,  note, 
trustee  of  mortgage,  806,  819. 
DEBATES,  stockholders  are  privileged  in,  606. 
DEBENTURES, 

form  of,  776,  note. 

as  issued  in  America,  776,  777. 

in  England,  776. 
may  be  bond  and  mortgage  combined,  776. 
need  not  be  recorded  on  public  registry,  776. 
definition  of,  14,  776. 

issued  in  excess  of  the  statutory  limit,  760. 
mean  bond,  note,  or  any  obligation  to  pay,  776. 
reorganization  of,  883,  889. 
See  Index  to  Forms. 
DEBENTURE  STOCK,  14,  777.     See  Index  to  Forms,  p.  4031. 
DEBTS.     See  also  Corporate  Creditors. 

antecedent,  as  affecting  bona  fide  ownership,  473. 
canceled  in  payment  of  subscription,  20,  note, 
due  company,  how  far  subject  to  mortgage,  853. 

from  stockholders  to  the  corporation,  lien  of  the  corporation,  see  Lien. 
to  or  from  corporation  on  dissolution,  641,  642. 
excessive,  a  misuser,  633,  note, 
incurred  by  receiver,  liability  for,  878. 
not  enforceable  against  purchaser  at  foreclosure  sale,  890. 
of  corporation  assumed  by  stockholders,  76. 
director  buying  up,  660. 

liability  of  directors  for,  in  excess  of  specified  amount,  760. 
new  company  purchasing  property.not  liable  for,  673. 
stockholder  not  liable  for,  11,  241. 
stockholders  paid  by  corporation,  3. 
priority  of,  in  foreclosure,  851-861. 
unpaid,  liability  of  olficers  for  transferring  assets,  682. 
DECEASED  officer,  conversation  with,  11. 

persons,  conversation  with  corporate  officers,  11. 
shareholder.     See  Executor  and  Administrator. 
DECEIT.     See  also  Fictitiously  Paid-up  Stock  ;    Fraudulent  Represen- 
tations ;  Sales  of  Stock. _ 
action  for,  inducing  subscriptions,  157,  158. 
for  fraud  in  sale  of  stock,  355. 
against  a  corporation,  156,  157. 
DECISION  OF  STATE  COURT,  not  always  binding  on  federal  court,  748. 
DECISIONS  OF  COURTS  displaced  by  Act  of  Congress  regulating  railroads, 

900. 
DECLARATION   OF   DIVIDENDS.      See   Dividends;   Index  to    Forms. 
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DECLARATION  OF  TRUST.    See  Index  to  Forms. 
DECLARATIONS.     See  Admissions. 

communications  between  directors  and  officers  privileged,  519. 
of  agent  and  subsequent  death,  519. 
DECLARING  principal  sum  due,  800. 

DECREASE  of  capital  stock  by  a  purchase  by  a  corporation  of  its  own  stock,  313. 
DECREE, 

against  corporation  not  necessarily  binding  on  stockholders,  708. 
canceling  mortgage,  811,  816. 
conclusive  to  what  extent,  839,  848. 
corporate  suit,  when  binding  on  stockholders,  11. 
in  foreclosure,  849. 
appeal  from,  849. 
final,  what  is,  849. 

may  provide  that  purchaser  pay  part  of  old  debts,  890. 
injunction,  against  corporation,  755. 

of  court  as  to  stock,  duty  of  corporation,  405.     See  also  Court. 
who  entitled  to  benefit  of,  848/c. 
DEDUCTIONS  in  taxation,  see  Taxation. 
DEED, 

after  dissolution,  641,  note. 

before  incorporation,  504. 

before  incorporation  to  be  delivered  after  incorporation,  694. 

to  corporation  by  incorrect  name,  15. 

to  a  corporation  to  be  thereafter  created,  504. 

to  a  corporation  not  in  existence,  504. 

to  unincorporated  association,  .504. 

by  or  to  an  irregularly-incorporated  company,  637. 

a  corporation,  method  of  drafting,  signing,  sealing,  and  acknowl- 
edging it,  722. 
of  trust  covering  stock,  464. 

bonds  and  stock,  317. 
priority  of  mortgage,  as  against  liens,  mortgages,  leases,  claims,  judgments, 

debts,  and  liabilities,  851-861. 
of  settlement,  defined,  14. 

of  trust,  definition   of,  14.     See  also  Mortgage  ;    Trustee  ;    Index  to 
Forms,  p.  4031. 
DE  FACTO, 

corporation,  637.     See  also  Liability  (as  partners), 
definition,  185,  note. 

liability  of  stockholders  where  incorporation  is  deficient,  231-235. 
is  sufficient  to  enforce  subscriptions,  183-186. 
directors,  617-619,  623,  713.     See  also  Directors. 
directors  and  calls,  110. 
director  who  was  not  eligible,  623. 
DEFAMATION.     See  Libel. 
DEFAULT, 

declaring  principal  sum  due  upon,  800. 
entered  on  service  fraudulently  concealed,  735. 
exercise  of  power  of  sale  on,  824. 
in  foreclosure  suits,  847. 

interest,  foreclosure  for,  836. 
mortgage,  possession  upon,  796. 

mortgage,  foreclosure ;   right  of  stockholder  to  come  in,  659,  848i. 
order  to  bring  about  foreclosure,  838. 
of  purchaser  on  foreclosure  sale,  850. 
waiver  of,  801. 

by  coupon-holders,  793,  note. 
DEFECT  OF  AUTHORITY.     See  Contract. 
DEFENDANTS.     See  also  Suits. 

in  foreclosure  suit,  844. 
DEFENSES, 

to  stockholders'  statutory  liability;   release;    payment;    set-off;   interest; 
costs  ;  statute  of  limitations,  225a,  b,  c,  d,  /,  g.     ., 
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DEFENSES  —  continued. 

to  foreclosure,  illegal  incorporation,  846. 
fraud,  848. 
DEFENSES  TO  ACTIONS  TO  ENFORCE  SUBSCRIPTIONS,  166,  etc.     See 
also  Liability. 
not  favored  by  the  courts,  166. 

definition  of  the  terms  "release,"  "withdrawal,     "surrender,        cancella- 
tion," and  "rescission,"  167-170. 
subscription  may  be  canceled  by  mutual  consent,  168. 

consent  must  be  unanimous  by  the  other  subscribers,  169. 
when  cancellation  may  be  impeached,  170. 
compromise  of  subscription,  171. 
non-payment  of  statutory  percentage  not  available  as  a  defense,  172-175. 

this  is  the  general  rule,  173. 

the  New  York  rule  herein,  174. 

the  Pennsylvania  rule  herein,  175. 
failure  to  obtain  the  full  amount  of  subscripti9n,  176-181. 

a  charter  provision  may  do  away  with  this  defense,  177. 

the  express  provision  of  the  contract  may  govern,  178. 

in  England  the  matter  is  governed  by  statute,  179. 

what  subscriptions  are  to  be  counted  herein,  180. 

this  defense  may  be  waived,  181. 
failure  to  fix  definitely  the  capital  stock,  182. 

this  defense  avails  especially  in  the  New  England  states,  182. 
irregular  incorporation  of  the  company,  183. 

this  defense  not  available  against  corporate  creditors,  184. 

quere  as  between   the  de  facto  corporation  and  the  "subscribers, 

185. 
effect  of  the  law  of  estoppel  or  of  acquiescence  herein,  186. 
ultra  vires  acts  of  the  corporation  or  the  corporate  officers,  187. 

the  various  remedies  open  to  the  subscribers  herein,  187. 
frauds  and  mismanagement  of  the  directors,  188. 

when  this  defense  is  not  available,  188. 
delay  and  abandonment  of  the  enterprise,  189. 

'this  defense  not  generally  open  to  the  subscribers,  189. 
failure  of  the  corporate  enterprise,  not  a,  190. 
other  subscriptions  canceled,  or  released,  or  taken  conditionally,  191. 

how  far  this  defense  is  available,  191. 
failure  to  tender  certificate,  192. 

this  generally  not  a  vahd  defense,  192. 
set-off  and  counter-claim,  193. 

this  defense  not  available  against  corporate  creditors,  193. 

where  subscriber  has  voluntarily  paid  corporate  debts,  193. 
statute  of  limitations,  195. 

how  far  available  in  a  court  of  equity,  195. 
ignorance  or  mistake,  196. 

generally  invalid,  196. 
miscellaneous  grounds  of  defense  herein,  197. 

material  alteration  of  the  terms  of  the  contract,  197. 

waiver  of,  198.  «    ^     i    •        4. 

failure  to  obtain  subscription  for  the  full  amount  of  increase  of  stock  is  not 
a  defense,  288,  289,  note. 

that  officers  are  guilty  of  breach  of  trust,  747. 

to  subscriptions,  where  corporate  creditors  seek  to  enforce  them,  210. 

to  actions  to  enforce  subscriptions,  see  Parol  Agreements  ;   Fraudulent 
Representations;  Subscriptions. 

consolidation,  lease,  or  sale  under  an  amendment  to  the  charter,  896. 

to  subscription;  illegal  directors,  110. 

amendment  to  charter,  502. 

to  subscription,  that  the  charter  is  different  from  facts  stated  m  the  pros- 
pectus, 194,  502,  note.  ■        ^   .^^c.       ^ 

to  subscription,  no  defense  that  preferred  stock  was  issued,  268,  note. 

irregularity  of  increase  of  capital,  288. 
DEFERRED  stock  or  bonds,  definition,  12. 
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DEFICIENCY, 

judgment  for,  on  foreclosure,  849. 
on  resale  upon  foreclosure,  850. 
DEFICIENT  incorporation,  see  Incorporation. 
DEFINITIONS, 

of  articles  of  association,  14. 

assessment,  104. 

bear,  445,  note. 

bond,  14. 

broker,  445,  447. 

bull,  445,  note. 

call,  104,  445,  note. 

cancellation,  167. 

capital  stock,  8. 

certificate-book,  14. 

certificate  of  stock,  13. 

charter,  2. 

common  stock,  12. 

conditional  subscription,  77. 

control,  503a. 

corner,  445,  note,  621, 

corporation,  1. 

corporator,  10.  ^ 

coupon  bond,  14. 

customer,  44.5. 

debenture  stock,  14,  776. 

deed  of  settlement,  14. 

deed  of  trust,  14. 

de  facto  corporation,  185,  note,  637. 

deferred  stock  or  bonds,  12. 

demonstrative  legacy  of  stock,  299. 

depreciation,  546. 

dividends,  534. 

fictitiously  paid-up  stock,  12. 

flat,  445,  note. 

flotation,  12. 

founder's  shares,  14. 

franchise,  2. 

fraud  as  defense  to  action  to  enforce  subscriptions,  135-165. 

general  legacy  of  stock,  299. 

guaranteed  stock,  267. 

incorporators,  2. 

instalment,  104. 

joint-stock  company  or  association,  1,  note. 

lien,  463. 

loan,  445,  note. 

long  purchase,  445,  note. 

margin,  445,  note,  457. 

memorandum  of  association,  14. 

mortgage  of  shares  of  stock,  317,  463,  464,  776. 

obsolescence,  546. 

officer,  10. 

overissued  stock,  12. 

parol  agreements  as  defenses  to  actions  to  enforce  subscriptions,  135-138. 

pledge  of  stock,  463. 

powers  of  charters,  express  and  implied,  3. 

preferred  dividend,  267. 

preferred  stock,  12,  267. 

preferred  stockholder,  267,  note. 

put,  445,  note. 

registered  bond,  14. 

release,  167. 

reorganization,  883. 

rescission,  167. 
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DEFINITIONS  —  continued. 
of  scrip,  14. 
securities,  14. 
shareholder,  10. 
shares  of  stock,  12. 
short  sale,  445,  note, 
sinking  fund,  765,  807. 
special  stock,  12. 
specific  legacy  of  stock,  299. 
spread-eagle,  445,  note, 
spurious  stock,  12. 
stock,  8,  12. 

(in  England),  12. 
stock-broker,  445,  447. 
stock  exchange,  445,  504. 
stock-holder,  10. 
stock-ledger,  14. 
stop-order,  448. 
straddle,  445,  note, 
subscriber,  10. 
surrender,  167. 
transfer-book,  14. 
treasury  stock,  12,  46. 
trusts,  503a. 
ultra  vires,  667. 
underwriting,  14. 

unincorporated  joint-stock  companies,  504. 
watered  stock,  12,  28,  29,  30. 
withdrawal,  167. 
DE  JURE  DIRECTORS,  713.     See  also  De  Facto. 
DELAY.     See  also  Laches. 

in  claiming  stock,  61,  169,  192. 

completing  enterprise,  no  defense  to  subscriptions,  189. 
of  bondholders  in  objecting  to  reorganization,  886. 

to  apply  to  come  into  reorganization,  885,  888,  889. 
stockholders  in  complaining  of  illegal  lease  of  railroad,  728-733,  892-896. 
DELEGATION, 

of  authority  to  executive  committee,  715. 

public  service  commission,  766,  900,  902. 
by  legislature  to  railroad  commissioners  of  power  to  reduce  rates,  902. 

directors,  of  power  to  make  calls,  lIO,  111. 
of  legislative  power ;  municipality  voting  municipal  aid,  95. 
power  by  a  municipality  or  its  agents,  95,  note. 

to  public  service  commissions,  47. 
powers,  see  Call  ;  Corporate  Meetings. 
DELIVERY.     See  Sales  of  Stock. 

of  stock  on  a  contract,  334.  ' 

certificates  of  stock,  see  Statute  of  Frauds. 
sale  without,  435. 
DEMAND.     See  Sales  of  Stock  ;  Pledge  ;  Broker. 
of  calls,  120. 

further  margin  by  a  broker,  waiver  of  by  printed  notice,  459. 
payment  of  coupons,  772. 

before  foreclosure,  770,  836. 
on  bond,  770. 
DE  MINIMIS  NON  CURAT  LEX,  7.35. 

DEMONSTRATIVE  LEGACY  OP  STOCK.     See  Legacies  of  Stock. 
DEPOSIT, 

with  building  society,  legality  of,  508. 
by  subscribers,  see  Promoters. 
by  purchaser  on  foreclosure  sale,  850. 
with  building  society,  681. 
DEPOT, 

location  of,  as  condition,  78,  note. 
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DEPOT  —  continued. 

legislature  may  regulate,  900,  904. 
subject  to  mortgage,  857. 
joint  use  of,  by  two  railroads,  898. 
stopping  at,  forfeiture  for  failtu-e,  904. 
union,  898. 
DEPRECIATIOX,  definition  of,  546. 
entering  into  taxation,  572a. 
in  arri\ing  at  profits,  546. 

in  stock  pending  litigation  may  be  included  in  damages,  586. 
DESTRUCTION  oP  corporate  records,  519. 

identity  of  corporation  by  one  company  owning  stock  of 
another,  317. 
DETINUE.     See  also  Action  at  Law. 

in  actions  relative  to  stock,  577. 
DEVISES,  legality  of,  to  corporations,  694. 
to  corporation  to  be  created,  694. 

a  trustee  for  the  benefit  of  unincorporated  association,  504. 
unincorporated  association,  504,  694. 
DIFFERENCES  ON  STOCK  EXCHANGE.     See  Broker. 
DIRECTORS.     See  also  De  Facto  ;  Election;  Fraudulent  Acts  op  Direc- 
tors ;    Officers  ;    Discretion.     See  also  Co-Directors. 
acceptance  of  office,  624. 

acting  without  qualification  stock,  are  not  liable  as  stockholders,  52,  note, 
admissions  and  declarations  of,  726. 
agent  acting  as,  623. 
aUens,  623. 

amendment  to  charter  authorizing  increase  of,  499,  note, 
and  not  the  stocldiolders,  exercise  a  charter  power  to  sell  or  lease,  894. 
____^    and  officers,  criminal  liabihty  of,  682. 
are  officers,  10,  625. 
as  co-defendants  in  stockholders'  suits,  738. 

creditor,  enforcing  statutory  liability  of  stockholders,  218. 
promoters,  48,  650. 
receivers,  11,  864. 
subscribers,  65. 
trustees,  648. 
a  single  director  does  not  represent  the  corporation,  and  cannot  contract  for 

it  unless  expressly  authorized,  712. 
board  of,  authorizing  bonds  and  mortgage,  762,  808. 

need  not  authorize  condemnation  proceedings,  905. 
bound  to  know  that  stock  has  been  transferred  to  them  on  the  books,  253, 

note,  727. 
buj-ing  or  selling  stock,  320. 
by-law  authorizing  removal  of,  711. 
cannot  act  by  proxy,  713o. 

be  enjoined  from  acting  at  all,  746.     See  also  Injunction. 
removed  by  the  courts,  746. 

by  stockholders,  624,  711. 
contract  as  to  how  they  will  vote,  622a. 
delegate  power  to  make  calls,  110,  111. 
dissolve  corporation.  629. 

make  the  by-laws,  though  such  power  may  be  delegated  to  them,  4a. 
release  a  subscriber,  168. 
corporation  paying  their  legal  expenses,  879. 
cannot  be,  623. 

contract  as  to,  622a. 
criminal  liability  for  using  corporate  funds  for  pohtieal  purposes,  681. 
de  facto,  616-619,  713. 
and  de  jure,  713. 
may  make  calls,  110. 
who  were  not  ehgible,  623. 
delegation  of  powers,  715. 

discretion  as  to  calls  not  disturbed  by  the  courts,  113. 
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DIRECTORS  —  continued. 

discretion  as  to  declaring  dividends,  545. 

declaring  dividends  on  preferred  stock,  272. 
of,  and  of  a  majority  of  stockholders  as  to  intra  vires  acts,  cannot 
be  questioned  by  single  stockholder  unless  fraud  is  involved, 
684. 
duty  to  obey  orders  by  a  court  to  a  corporation,  745,  755. 
election  by  board  subject  to  reiiew  under  statute,  619. 
failure  to  elect,  not  a  dissolution,  631. 
filling  vacancies,  713. 
fixing  working  capital,  545. 
fraud  no  cause  for  foreclosure,  836. 

and  ultra  vires  acts  of,  receiver  may  complain,  735,  766,  788,  848ft,  869. 
fraudulent  issue  of  bonds  to,  766. 
guaranteeing  corporate  debts,  76. 
holding  over,  624,  713. 

increase  of  stock  is  to  be  ordered  by  stockholders  only,  285. 
in  foreign  corporation,  ser\'ice  upon,  758. 

liability  for  doing  business  without  qualifying,  696- 
700. 
innocent,  not  liable  for  frauds  of  others,  158,  682. 
.interest  in  construction  companies,  649,  766. 
''  joint  and  several  liability,  749. 

liabiUty  for  accidents,  682,  908.     See  Co-Directors  ;  Participation. 
borrowing  in  excess  of  charter  power,  760. 
causing  the  corporation  to  purchase  its  own  stock,  309. 
corporation  holding  worthless  stock  received  for  debt,  702. 
declaring  dividends  when' there  are  no  profits,  550. 
fraud  inducing  subscriptions,  157,  158. 
issuing  "watered"  stock,  48. 
negligence,  701-703. 

receiving  part  of  issue  of  "watered"  stock,  48. 
ultra  vires  acts,  682. 
of,  for  fraudulent  acts,  156,  notes, 
of  one  for  acts  of  others,  682. 
on  irregularly-executed  corporate  contracts,  724. 

overissued  stock,  295. 
to  third  persons  for  frauds,  trespasses,  contracts  and  ultra  vires  acts, 
682. 
loans  by,  mortgage  to  secure,  692,  693. 
may  authorize  mortgages,  779,  808. 
be  officers,  3,  10. 
be  hable  to  action  for  damages  for  conspiracy  for  transferring  all  assets 

to  another  corporation,  672. 
buy  and  sell  stock,  320. 
change  their  own  by-laws,  4o. 
compromise  claims,  7.50. 
hold  several  offices,  712. 
institute,  carry  on,  discontinue,  compromise,  or  settle  corporate  suits, 

750. 
loan  to  corporation,  661,  692,  693. 
make  calls,  109,  110. 
subscribe  for  stock,  65. 
meeting,  authorizing  mortgage  may  be  held  out  of  the  state,  713,  808. 
entries  of  proceedings  not  necessary,  115,  note,  714. 
evidence  of  proceedings,  714. 

minutes  of,  may  constitute  a  corporate  contract^  714. 
place,  notice,  action  without  meeting,  quorum,  713a. 
minutes  of,  see  Index  to  Forms. 
.   methods  of  drafting,  signing,  sealing,  and  acknowledging  corporate  contracts 
made  by  them,  722. 
minority  cannot  make  a  call,  110. 
mortgage  to.  791. 
motives  in  making  calls  not  inquired  into,  114,  note. 
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DIRECTORS  —  continued. 

must  refer  to  the  stockholders  the  question  of  accepting  an  amendment  to  a 

charter,  499. 
need  not  be  stockholders,  11,  623. 
notice  to,  may  be  notice  to  the  corporation,  727. 
not  bound  by  agreement  to  vote  in  certain  way,  71.3a. 

liable  for  dividends  declared  at  meetings  when  he  was  not  present,  550. 
liable  for  commencing  business  before  full  capital  is  subscribed,  176,  181, 

243. 
liable  for  incompetence,  682,  702. 
parties  to  corporate  suits,  751. 
objectionable  acts  of,  majority  of  stockholders  ratifying,  730. 
occupy  fiduciary    relation    towards    corporation    and    may  be    liable    on 

"  watered  "  stock,  38. 
of  corporation  generally  not  appointed  receiver,  864. 

interstate  railroad,  910. 
^wning  stock  in  another  corporation  with  which  a  contract  is  made,  662. 
participating  in  call  on  subscription  waives  informalities,  115,  note, 
power  in  England  to  prevent  a  sale  of  stock,  622. 
of  board  to  expel,  713a. 

to  give  percentage  of  profits  as  a  salary,  534,  681. 
to  increase,  hmited  by  certificate  of  incorporation  or  by-law,  4. 
purchasing  at  foreclosure  sale,  850,  886. 
purchasing  bonds  at  less  than  par,  766. 
qualification  shares,  713. 
receiver's  suit  against,  for  negligence,  701. 
receiving  gift  of  stock  from  the  corporation,  652,  note, 
reduction  in  number  of,  624. 
releasing  a  director  from  liability,  730. 
removing  corporate  officers,  624,  717. 
resigning  and  yet  continuing  to  act,  624. 
right  of  party  contracting  with  corporation  to  rely  on  proper  corporate 

action  ha\'ing  been  taken  by,  725. 
right  to  examine  books  of  company,  511. 
right  to  vote  at  stockholders'  meetings,  652,  662. 
salary  or  compensation,  657. 
sale  of  bonds  by  the  corporation  to,  692,  766. 
same,  in  two  corporations,  658. 

starting  business  before  capital  stock  is  subscribed,  702. 
though  disqualified,  no  defense  to  subscriptions,  197,  note, 
three  classes  of  stockholders'  wrongs  considered,  644. 

the  corporation  is  the  proper  party  to  bring  action  to  remedy  these 

wrongs,  644. 
but  the  corporation  failing  or  refusing  to  sue,  a  stockholder  may  bring 

the  action,  645. 
methods  of  perpetrating  these  frauds,  647. 
in  general  a  breach  of  trust,  648. 
when  interested  in  a  construction  company,  649. 
-^when  gifts  are  received  from  persons  contracting  with  the  corpora- 
tion, 6.50. 
in  sales  of  property  by  them  to  the  corporation,  652. 

purchases  of  property  by  theni  from  the  corporation,  653. 

when  such  purchases  or  sales  are  valid,  652,  653. 
voting  salaries  or  compensation  to  corporate  officers,  657. 
contracts  between  corporations  ha\'ing  one  or  more  directors  in 
common,  658. 
in  collusion  with  mortgagees  on  the  foreclosure  of  a  mortgage  on 
corporate  property,  659. 

stockholder's  remedies  herein,  659. 
buying  up  property  for  resale  to  the  companj-,  660. 
the  misappl;^nng  or  gi\'ing  away  of  corporate  funds,  681. 
the  misuse  or  embezzlement  of  corporate  funds,  682. 
reorganizations,  883-889.  i\   I 

See  also  Reorganizatioxs.  \  I  \' 
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DIRECTORS  —  continued.  / 

selling  their  stock  may  thereby  cease  to  be  directors,  623.   ^ 
transact  corporate  business,  stockholders  do  not,  709. 
two  sets  of,  receiver,  684,  746. 

vacancies  reducing  the  number  below  a  quorum,  713a,  note, 
vote  sufficient  to  lease  railroad,  894.  895. 
who  may  be  elected,  623.  v 

who  receive  stock  as  promoters,  48,  650. 
DISBURSEMENTS  incurred  by  receiver,  872,  879. 
DISCHARGE, 

and  release  of  mortgage,  811,  816. 
decree  canceling  mortgage,  811. 

in  bankruptc}^  from  liability  for  pledging  stock,  452. 
of  broker  in  bankruptcy,  452. 
employee,  regulation  of,  497. 
employees  by  receivership,  642. 
mortgage  by  trustee,  765,  816. 

when  bonds  are  held  by  receiver,  815. 
mortgage  bonds  and  acceptance  of  other  securities,  883,  note, 
part  of  bonds  by  agreement,  793. 
receivers,  882. 

accounting  upon,  880. 
at  chambers,  863,  note, 
at  instance  of  prior  mortgagee,  865. 
subscribers,  see  Defenses. 
DISCLOSURE.     See  Inspectiox. 

duty  of  directors  contracting  with  company  to  disclose  their  interest  in  the 

contract,  649. 
extent  of  promoter's  duty  in  dealings  with  company,  651. 
matters  to  be  disclosed  in  prospectus,  143. 
DISCONTINUANCE  of  suit  brought  by  stockholders,  748.    • 
DISCOUNT, 

shares  issued  at  a,  see  "Watered"  Stock. 
of  notes,  poAver  of  corporation,  690. 
of  receiver's  certificates,  876,  877,  note. 
DISCOVERY.     See  also  Inspection. 

bill  of,  to  ascertain  facts  from  corporate  books,  511,  519. 
of  names  of  stockholders,  204,  note,  206,  note. 
DISCRETION.     See  also  Directors  ;  Forfeiture. 

of  directors  as  to  calls,  not  disturbed  by  the  courts,  113. 
declaring  di"vidends,  545. 
declaring  di\ndends  on  preferred  stock,  272. 
instituting,  compromising,  etc.,  the  suits  of  the  corpora- 
tion, 750. 
intra  vires  acts,  not  to  be  questioned  by  the  courts  unless 
fraudulent,  684. 
or  of  majoritj'  of  stockholders  as  to  acts  intra  vires,  cannot  be 
questioned  by  single  stockholder  unless  fraud  is  involved,  684. 
DISCRIMINATIONS, 
legality  of,  901. 
by  railroads,  901. 
by  telephone  companies,  930. 
in  taxation,  see  Taxation. 
as  to  dividends,  see  Dividends. 
DISCUSSION  at  corporate  meeting,  privilege,  606. 
DISFRANCHISEMENT.     See  Expulsion. 
DISMISSAL, 

of  company's  servants  by  appointment  of  receiver,  by  winding  up,  642. 
DISPUTES.     See  Internal  Dissensions  ;    Intra  Vires;    Stockholdees. 
DISQUALIFICATION  of  director  by  his  selling  his  stock,  623. 
DISSENT  may  be  by  refraining  from  voting,  671. 

DISSENTING    STOCKHOLDER.     See   also    Directors;     Fraud;     Stock- 
holders ;  LTltra  Vires  Acts. 
appraisal  of  their  interest  under  statute,  671. 
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DISSENTING  STOCKROLBER  — continued.  i 

oljjeeting  to  lease,  sale,  or  consolidation  of  railroad,  895,  896.  | 

may  prevent  issue  of  "watered"  stock,  41.  i 

as  to  inlra  vires  acts,  684. 

payment  of  value  of  their  stock  instead  of  setting  aside  corporate  action,  735. 
DISSOLUTION,  FORFEITURE,  AND  IRREGULAR  INCORPORATION, 
methods  of  dissolution,  628. 

by  the  stockholders ;   courfr  of  equity  has  no  power  to  dissolve  cor- 
poration ;  statutory  dissolution,  629,  630. 
acts  which  do  not  constitute,  63L 

only  the  attorney-general  can  institute  a  suit  to  forfeit  a  charter,  632. 
forfeiture  for  misuser,  ultra  vires  acts  and  for  usurpation  of  franchises,  633. 

non-user,  634. 
injunction  at  the  instance  of  the  state,  635. 
state  may  waive  forfeiture,  636. 
who  may  set  up,  637. 
/as  affecting  executory  contracts,  642,  note, 
lapse  of  charter  by  failure  to  comply  with  conditions ;   effect  of  failure  to 

complete  road  "within  a  specified  time,  638. 
stockholders  may  prevent  a  repeal  of  the  charter  unless  the  right  is  reserved 

by  the  state,  639. 
assets  upon,  641. 
liabilities  upon,  642. 

not  effected  by  failure  to  elect  officers,  631. 
nor  by  sale  of  property,  631. 

having  but  one  stockholder,  631. 
cessation  of  business,  631. 
death  of  all  stockholders,  631. 
insolvency,  631. 
always  by  consolidation,  631,  897. 
no  judgment  necessary  when  the  question  involved  is  the  statutory  liability 

of  stockholders,  219. 
effect  on  liability  of  stockholder  for  subsequent  transactions,  243. 
of  a  "trust,"  o03a,  622/1. 

for  the  purpose  of  selling  all  the  property  to  another  corporation,  670. 
sale  of  property  for  stock,  671. 
preferred  stockholders  in  case  of,  278. 

not  decreed  merely  because  the  directors  are  guilty  of  a  breach  of  trust,  747. 
public  sale  of  property  upon,  662,  671. 
by  consolidation;  897. 
by  federal  court  under  a  statute,  629. 
not  effected  by  appointment  of  receiver,  781. 
effect  of,  upon  foreclosure  suit,  835. 
effect  on  contracts  and  obligations,  642. 
for  the  purpose  of  selling  corporate  property,  629. 
after  foreclosure,  890. 

may  prevent  foreclosure  of  mortgage,  836. 
stops  the  statute  of  limitations,  642,  881. 
transfer  of  stock  after,  641. 
DISTRIBUTION  OF  ASSETS,  3.     See  also  Dissolution. 
by  receiver,  641,  881. 

on  foreclosure  sale  and  reorganization,  887. 
on  failure  of  broker,  457. 

of  stock  among  stockholders  on  sale  of  corporate  property,  671. 
to  corporate  creditor  having  collateral  security,  763. 
DIVERSE  CITIZENSHIP,  allegation  of,  see  Index  to  Forms. 
^  DIVERSION  OF  CORPORATE  FUNDS.     See  Ultra  Vires  Acts. 
DIVIDENDS   ON   STOCK.     See   also   Life   Estates   and   Remainders   in 
Shares  of  Stock. 
applied  to  unpaid  subscription,  167. 
bondholder  cannot  enjoin,  283. 
check  for,  by  mail,  542. 
closing  of  books  for,  538. 
declaration  of,  see  Index  to  Forms. 
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DIVIDENDS  ON  STOCK  — continued. 

definition  of,  and  the  four  kinds  of  dividends,  534. 

scrip  dividends,  property  di\-idends,  and  bond  dividends,  53.5. 

stock  dividends,  51,  273,  536.    See  Index  to  Forms,  p.  4031. 

legality,  25,  51. 

as  a  method  of  issuing  new  stock,  287. 

may  be,  by  issuing  stock  at  less  than  par,  42. 
interest-bearing  stock,  537. 
to  whom  the  corporation  is  to  pay  the,  538. 
—        to  whom  the  dividend  belongs,  539. 

must  be  equal  and  without  preferences,  540. 

when  declared,  may  be  a  debt  due  absolutely  to  the  stockholder,  541. 

a  debt,  which  may  be  collected  by  legal  proceedings,  542,  543. 

right  of  the  corporation  to  apply  to  the  payment  of  debts  due  to  it  by  the 

stockholder,  526,  544. 
courts  rarely  compel  directors  to  declare,  545. 
can  usually  be  made  only  from  profits ;  profits  defined,  546. 
stockholder  may  enjoin  illegal,  547. 
what  are  preferred,  267. 
guaranty  of,  by  contract,  551. 
right  to  preferred,  not  a  debt  until  declared,  267. 
dividends  which  impair  capital  stock  may  be  illegal,  and  may  be  recovered 

back  from  stockholders  ;  dividends  on  dissolution,  548.  ^ 
illegal,  receiver  may  recover  back,  549,  869. 

proceedings  to  recover  back  such  a  dividend,  549. 

liability  herein  of  the  corporate  officers,  550. 
to  preferred  stockholders,  can  be  only  from  profit,  271. 
may  be  by  credit  on  unpaid  subscription,  42. 

paid  from  premium  on  subscription,  546. 
of  bonds,  3,  535,  766. 

may  be  legal,  3. 
of  stock  on  sale  of  corporate  property,  671. 
paid  out  of  capital  stock,  3.  •.■»' 
scrip,  see  Index  to  Forms. 
statute  of  limitations,  appUcable  to,  543. 
to  corporate  creditor  having  collateral  security,  763. 
law  governing  payments  to  married  women,  12. 
mutual  insurance  company  may  pay,  504. 

a  court  will  order  a  dividend  to  preferred  stockholders,  when,  272. 
arrears  of  preferred  dividends,  273,  274. 
exist  only  after  declaration,  11,  541. 
guaranteed  by  a  vendor  of  stock,  334,  775. 
upon  dissolution,  641. 
warrant,  form  of,  538,  note. 

See  Index  to  Forms. 
where  stock  has  been  converted,  584. 
of  stock,  bonds,  or  notes,  3. 
order,  see  Index  to  Forms. 
from  capital  stock,  3. 

contract  to  pay,  irrespective  of  net  earnings,  may  be  void,  271,  277. 
apportionment  of,  558. 

may  be  waived  and  profits  applied  to  pay  subscriptions,  42,  note,  170. 
on  stock,  guaranty  by  one  corporation  for  another,  775. 
upon  a  reduction  of  the  capital  stock,  289.'h«*' 
on  overissued  stock,  may  be  enjoined,  297. 
guaranteed  by  an  individual,  775. 
mortgage  to  secure,  787. 

payment  of  salary  by  percentage  of  profits,  534,  681. 
DIVISIONAL  MORTGAGES, 

foreclosure  of,  appointing  a  receiver,  844,  note. 
effect  on,  by  receivership,  875,  note, 
foreclosure  affecting,  837. 
as  affected  by  foreclosure  sale,  850. 
DIVISION  OF  MUNICIPALITY  after  subscribing,  101. 
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DIVISION  of  stock  among  stockholders  on  sale  of  corporate  property,  671. 

DOING  BUSINESS,  what  constitutes,  696-700. 

DOMAIN.     See  Eminent  Domain. 

DOMESTIC  corporations,  7. 

DOMICILE  OF  CORPORATION,  1,  note. 

law  of  governing  transfers  by  married  women,  12. 
DONATIO  CAUSA  MORTIS,  of  stock,  13,  308. 
DONATION, 

corporation  cannot  make,  681. 

of  funds  by  railroad  to  exhibitions,  909. 

by  municipalities  to  railroads,  90.     See  also  Municipal  Subscriptions. 

of  money  by  individuals,  71,  note. 

as  distinguished  from  subscriptions,  71,  note. 

of  corporate  funds,  681,  909. 

of  stock  to  corporation  and  stockholders'  contract  in  regard  thereto,  76. 
DORMANT  corporation  not  thereby  dissolved,  631.  . 
DOUBLE  LIABILITY  ON  STOCK.     See  Liability. 
DRAFTING  of  corporate  contracts,  722. 
DRAFTS.     See  Acceptances. 
DRUNKEN  PERSON'S  sale  of  stock,  320. 

DUCES  TECUM,  SUBPOENA,  in  reference  to  corporate  books,  519. 
DUE  PROCESS  OF  LAW,  jurisdiction  of  United  States  court  in  acts  involving, 
759. 

fifth  amendment  relative  to,  applies  to  corporations,  696. 

applicable  to  corporations,  696-700. 
."DUMMTES," 

liability  on  stock  held  by  them,  247,  249,  253. 

transfer  to,  263,  421. 

use  of,  to  escape  liability  on  stock,  253,  263. 

acting  as  directors,  649,  note,  662,  766. 

transfer  to,  to  escape  liability,  263-266. 

of  directors  or  majority  stockholders  selling  or  leasing  to  another  company, 
662. 

issue  of  bonds  to,  766. 
"DUMMY,"  corporation  as  a,  6,  663,  664. 
"DUMMY"  CORPORATION,  property  of,  covered  by  mortgage  of  company 

owning,  663,  857. 
DURATION, 

of  charter,  2,  note. 

corporations,  see  Dissolution. 
corporation  as  affecting  its  title  to  land,  694. 
right  to  use  streets,,  913. 
special  charter  may  be  perpetual,  2. 

street  rights  is  perpetual  if  not  expressly  limited,  913,  931. 
DURESS  in  paying  corporate  tax,  572a. 
DUTCH  East  India  Company,  7. 
DUTIES.     See  also  Public  Duty. 

and  liability  of  trustees  in  possession,  823. 


E. 

"EAR  MARKS,"  shares  of  stock  have  no,  13,  469. 

EARNING  POWER,  value  of,  when  property  is  condemned,  931. 

EARNINGS.     See  also  Dividends  ;  Foreclosure  ;  Mortgage. 

before  trustee  takes  possession  belong  to  creditors,  823,  note,  853. 

how  far  covered  by  mortgage,  853. 

applicable  to  labor  and  supply  claims,  861. 

operating  expenses  during  receivership,  875. 
EASEMENT.     Sec  Eminent  Domain. 
EAST  India  Companv,  7. 

EDUCATIONAL  CORPORATION,  regulation  of,  by  legislature,  501,  note. 
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EJECTMENT, 

of  quasi-public  corporation  which  has  been  in  possession  for  a  long  time, 

933,  934. 
not  proper  remedy  against  fraudulent  foreclosure,  835,  848. 
by  trustee  of  mortgage,  820,  note,  823,  note, 
as  against  telegraph  poles  on  a  highway,  933. 
ELECTION, 

held  by  Master  in  Chancer^-,  618. 

corporation  cannot  contract  as  to,  622a. 

inspectors  of,  see  Index  to  Forms. 

minutes  of,  see  Index  to  Forms. 

bv  directors  to  fill  vacancies,  713. 

CTION  OF  DIRECTORS.     See  also  Meetings;  Majority. 

injunction  against  elections,  616. 

who  may  be  a  director  or  corporate  officer,  623. 

acceptance  and  resignation  of  office,  and  failure  to  elect  officers  ;  removal  of 

directors,  624. 
holding  over,  624. 

rnust  be  by  the  stockholders,  and  may  be  compelled  by  mandamus,  603. 
the  general  method  of  transacting  business,  606. 
the  meeting  must  be  held  at  the  prescribed  hour,  which  must  be  reasonable, 

604. 
the  quorum  ;   a  majority  of  stockholders  attending  a  meeting  may  transact 

business,  607. 
stockholders  can  act  only  at  corporate  meetings,  625. 
may  be  held  after  the  statutory  time,  593. 
failure  to  hold  not  a  dissolution,  631. 
place  of,  589,  604. 

conducting,  opening,  and  closing  elections,  605. 
the  majority  of  votes  cast  shaU  elect,  608. 
cumulative  voting,  609a. 
proxies,  610. 

inspectors  of  election,  605. 

conducting  and  closing  meetings  generally,  606. 
irregularities  and  informaUties,  606. 
receiver  to  conduct,  618,  863. 
where  receiver  is  in  charge,  871. 
■  the  transfer-book  as  evidence  of  a  right  to  vote,  611. 
is  every  share  of  stock  entitled  to  one  vote  ?  609. 

•  the  right  of  trustees,  pledgees,  administrators,  etc.,  to  vote,  612. 
the  corporation  cannot  vote  upon  shares  of  its  own  stock,  613. 

'  injunction  against  voting  particular  stock,  616. 
right  of  pledgee  to  vote,  468,  612. 

where  one  corporation  owns  a  majority  of  the  stock  of  a  rival  company, 
may  it  vote  the  stock  and  control  the  latter  company  ?  615. 

•  restrictions  on  right  to  vote,  622. 
combinations  and  contracts  as  to  elections,  622. 
voting  trusts  and  pooling  agreements,  622. 
issuing  stock  in  order  to  carry,  614. 

results  of  not  holding,  624. 

illegal  or  fraudulent  elections ;   shareholder's  remedies  herein,  616-620. 

mandamus  to  remedy  illegal  or  fraudulent  elections,  617. 

quo  warranto  to  remedy  illegal  or  fraudulent  elections,  617. 

bill  in  equity  to  remedy  illegal  or  fraudulent  elections,  618. 

injunction  to  remedy  illegal  or  fraudulent  elections,  618. 

statutory  remedy  for  illegal  or  fraudulent  elections,  619. 

illegal  election,  who  may  complain,  620. 

new  election  not  granted,  when,  620. 

illegally-elected  officers,  713. 

mandamus  to  turn  over  books  to  the  legally-elected  directors,  617. 

de  facto  directors,  617-619,  713. 
ELECTRIC  CURRENT.     See  Electrical  Disturbances. 
ELECTRICAL  DISTURBANCES, 

"Induction,"  937f/. 
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ELECTRICAL  DISTURBANCES  —  continued. 
"Conduction,"  937 d. 

Vagrant  electrical  currents,  937,  9376,  937c,  9S7d. 
Injuries  from,  937. 
dangerous  proximity,  925,  937d. 
ELECTRICITY,  right  of  a  street  railroad  to  use,  915. 
ELECTRIC-LIGHT  COMPANY, 

rights,  duties,  and  liabilities  of,  925. 
use  of  streets,  925. 

may  be  ordered  to  put  wires  under  ground,  925. 
exclusive  privileges  to,  925. 
wires  adjacent  to  other  wires,  925. 
withdrawing  its  plant  from  part  of  its  territory,  634. 
mechanics'  lien  law  as  applicable  to,  925. 
ELECTRIC  POWER  COMPANIES,  931a. 
ELECTRIC  STREET  RAILWAY.     See  Street  Railways. 
ELECTROLYSIS,  914,  note, 
definition  of,  637d. 
remedy  for,  914. 
ELEVATOR,  reduction  of  rates  by  legislature,  902. 
ELEVATOR  COMPANY,  rights,  duties,  and  liabilities  of,  932. 
ELIGIBILITY  of  various  parties  to  be  a  director,  623. 
ELIOT,  President,  on  modern  corporations,  7. 

EMBARRASSED  corporation  may  issue  stock  at  less  than  par,  42. 
EMBEZZLEMENT.     See  Fraud. 

of  corporate  funds  by  corporate  officers,  682. 
EMINENT  DOMAIN, 

power  of,  to  take  .property  of  railroad,  906. 
to  condemn  plank-road,  929. 

cannot  be  exercised  for  private  business  only,  905. 
taking  the  property  of  another  corporation,  906. 
may  be  invoked  to  put  an  end  to  exclusive  privileges,  905. 

but  not  to  aid  sight-seeing  purposes,  905. 
damages  upon  exercise  of,  in  condemning  franchise,  923. 
defenses  to  exercise  of,  905. 

defense  of  illegal  incorporation  of  the  corporation,  637. 
may  be  delegated  by  the  state  to  a  corporation,  905. 
when  and  what  property  may  be  taken,  905. 

a  stockholder's  interest  may  be  condemned,  896. 
exercise  of  power  of, 

by  street  railroad,  915. 
bridge  company,  922. 
water- works  company,  931. 
gas  companies,  927. 

one  street  railroad  to  run  over  another,  916. 
railroads,  905. 
franchises,  disposition  on  dissolution,  641. 

disposition  of  land  when  no  longer  used  for  public  purpose  or  when  corpora- 
tion is  dissolved,  641. 
pneumatic  tube  company  may  exercise,  905. 
EMPLOYEE,  regulation  of  discharge  of,  497. 

by-law  for  participation  in  profits  ma.y  be  a  contract,  712. 
receiving  stock  under  contract,  622c. 
EMPLOYMENT,  effect  of  receivership,  874. 
ENDORSEMENT.     See  Indorsement. 

as  affected  by  receivership,  642. 
ENFORCEMENT  OF  STOCKHOLDERS'  STATUTORY  LIABILITY.     See 

Liability. 
ENGINEER, 

powers  of,  720,  note. 

of  company  interested  in  contracts  with  it,  649,  note. 
ENGINES.     See  Rolling-Stock. 
ENGLAND.     See  English. 
receivers  in,  862. 
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ENGLAND  —  continued. 

reorganization  in,  883,  889. 
decision  on  sales,  etc.,  of  railroads,  892,  note, 
powers  of  parliament,  896. 
character  of  railroad  mortgages  in,  833. 
no  foreclosure  of  railroad  mortgages  allowed,  833. 
rule  as  to  "watered"  stock,  46,  47,  notes. 
ENGLISH.     See  England. 

form  of  certificate  of  shares,  13. 

rule  that  transfers  of  stock  must  be  under  seal,  377. 

as  to  application  of  di\idends  to  Hfe  estate  or  remainder,  556. 
as  to  taking  subscriptions,  56. 
as  to  non-negotiability  of  certificates  of  stock,  325. 
share  certificate,  form  of,  13,  note, 
statute  as  to  prospectus,  143,  note. 

relieving  person  from  harsh  bargain,  705. 
statutes  as  to  "watered"  stock,  47.  ,      •  • 

ENLARGING  the  powers  or  business,  amendment  to  charter  authorizing,  500, 

note. 
ENTRIES, 

of  directors'  resolution  in  books,  115,  note,  714. 
in  minute-book,  proof  of,  714. 

on  corporate  books  as  evidence  of  stockholdership,  55. 
EQUAL  PROTECTION  of  the  law, 

jurisdiction  of  United  States  Court  in  acts  involving,  759. 
applicable  to  foreign  corporation,  696-700. 
EQUITABLE, 

action,  relative  to  stock,  579.  ,     , 

by  corporate  creditors  to  reach  unpaid  subscriptions,  204. 

parties  thereto,  205,  206. 
to  subject  stock  to  the  payment  of  debts,  481. 
enforce  stockholders'  statutory  liability,  222. 
remedy  a  fraudulent  sale  of  stock,  356. 
set  aside  a  subscription  for  fraud,  155,  156. 
set  aside  issue  of  "watered"  stock,  41. 
remedy  an  illegal  forfeiture  of  stock,  134. 
compel  a  corporation  to  register  a  transfer  of  stock,  391. 
enjoin  voting,  transferring,  and  dividends  on,  overissued  stock, 

and  to  adjust  all  rights,  297. 
relieve  from  unauthorized  forfeiture,  134. 
See  also  Suits. 
owners,  see  Agent  ;  Liability  ;  Sales  of  Stock  ;  Trustee. 
title  to  stock,  an  unsatisfactory  distinction,  414. 
assets  affected  by  mortgage,  852,  855,  857. 
assignment  by  mortgage,  852,  note, 
mortgage,  nature  of,  794. 

notice  thereof  to  trustees,  817,  note, 
mortgage  without  seal  may  be,  810. 
and  judgment  creditors,  794,  note. 
EQUITY, 

foreclosure  in,  see  Foreclosure. 

bill  in,  as  a  remedy  of  stockholders  deprived  of  their  stock,  579. 
suit  in,  to  foreclose,  not  limited  by  other  provisions,  800. 
of  redemption  in  railroad,  how  reached,  858.- 
in  pledge,  468. 
ERASURE  of  subscription,  167-170. 

ERROR  in  alleging  state  in  which  defendant  is  incorporated,  753. 
ESCROW,  subscriptions  in,  60. 
ESTATE, 

law  governing  transfers  by,  12. 
trustee  of,  salary  to,  as  officer  of  corporation,  612. 
duty  of  trustees'  to  sell  stock  owned  by,  322. 
ESTOPPEL.     See  also  Acquiescence  ;  Laches. 
to  deny  stockholdership,  52. 
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ESTOPPEL  —  continued. 

of  municipality  from  repudiating  its  bonds  issued  to  a  railroad,  94. 
of  participating  stockholder  to  complain  of  "watered"  stock,  39. 
applicable  to  a  sale  of  stock,  416. 

as  to  the  regularity  and  legality  of  incorporation,  637. 
of  stockholder  from  setting  aside  a  forfeiture  of  stock,  129,  134. 
of  stockholders,  etc.,  from  questioning  the  validity  of  a  stockholders'  meet- 
ing held  out  of  the  state,  589. 
stockholder  cannot  attack  guaranty  to  which  he  has  assented,  775. 
in  the  purchase  of  stock,  see  Non-negotiability  of  stock  and  dangers  in- 
curred in  the  purchase  of  certificates  of  stock  ;   Rules  for  corporations  in 
regard  to  refusing  or  allowing  registries  of  transfers  of  stock. 
EVIDENCE, 

conversations  between  officers  and  deceased  persons,  11. 
of  stockholder  when  the  corporation  is  a  party  to  a  suit,  11. 
subscription,  55. 
incorporation,  753. 
issue  of  stock,  13. 
against  stockholders,  minute-book  as,  727.     See  also  Proof. 
communications  between  directors  and  officers  privileged,  519. 
minute-book  as,  714. 
in  foreclosure  suits,  847. 
death  of  agent  as  affecting  admissions,  519. 
parol,  varying  stockholders'  resolution,  606. 
EXAMINATION  of  corporate  books  by  stockholders,  see  Inspection. 

during  receivership,  872. 
property,  right  of  stockholders,  511. 
EXCESS  profits  belonging  to  state  by  contract,  902. 
EXCESSIVE, 

borrowing  by  a  corporation,  760. 
subscriptions,  58.     See  also  Subscription. 
loans,  see  Loan. 
EXCHANGE, 

of  bonds  for  other  securities,  765. 
of  preferred  for  common  stock,  270. 

prior  bonds  for  consolidated  bonds,  765. 
EXCHANGES.     See  also  Brokers. 
definition,  445. 
nature  of,  504. 
public  duties  of,  932. 
EXCLUSIVE, 

contracts  between  telephone  companies,  930. 
privileges,  legality  of,  922-932.     See  also  Monopolies. 
by  railroads  to  express  companies,  924. 
of  bridge  companies,  922. 

water-works  companies,  931. 
street  railways,  913. 
ferry  companies,  926. 
railroads,  906. 
may  be  condemned  under  power  of  eminent  domain,  905. 
right  given  by  hotel  to  a  telegraph  company,  934. 
EXECUTED  CONTRACTS, 
for  sale  of  stock,  334. 
ultra  vires,  681. 
EXECUTED  SALE  of  stock,  334. 
EXECUTION, 
of  bonds,  778. 

contracts,  mode  of,  722. 

corporate  obligations,  regularity  of  corporate  action  need  not  be  inquired 

into,  709,  725. 
mortgage,  810. 

bonds  and  mortgage  outside  of  the  state,  762,  810. 
levy  of, 

on  franchises,  899. 
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EXECUTION  —  continued. 

levy  on  shares  of  stock,  see  Attachment. 
stock,  duty  of  corporation,  404. 

as  against  an  unregistered  pledgee  of  the  certificates,  486- 
490. 
a  bridge,  922. 
rolling-stock,  854. 

mortgaged  property  by  bondholder,  829. 
mortgaged  property  to  collect  coupons,  not  allowed,  772. 
propert3^  held  by  receiver,  870. 
by  mortgage  bondholders,  772,  835. 
after  appointment  of  receiver,  870. 
in  another  state  after  receivership,  871. 
railroad  cannot  be  sold  under,  858. 
after  judgment  upon  bond,  772. 
as  against  prior  mortgage,  852,  853. 
cannot  be  levied  on  plank-road,  929. 
as  against  mortgagee's  rights,  852. 
mortgagee  may  enjoin,  852. 
returned  unsatisfied,  receivers  upon,  863. 

returned  unsatisfied  as  against  the  corporation  is  necessary  before  subscrip- 
tions can  be  reached  by  corporate  creditors,  200. 
sale  of  stock,  430,  480-490. 

must  be  returned  unsatisfied  as  against  the  corporation  before  the  stock- 
holder's statutory  liability  is  enforced,  219. 
sale,  purchase  by  director,  653. 
EXECUTIVE  COMMITTEE,  liability  of,  715. 

EXECUTOR  AND  ADMINISTRATOR.     See  also  Agent  ;  Liability. 
as  subscriber  to  stock,  65. 
power  to  purchase  stock,  322. 
power  to  sell  stock,  329,  330,  433. 
liability  on  stock  standing  in  the  name  of  estate,  560. 
liability  of,  as  transferrer  or  transferee  of  shares  of  stock,  248,  322,  397. 
liability  on  stock,  248. 
duty  as  to  legacies  of  stock,  307. 
right  to  vote,  612. 
may  be  a  director,  623. 
corporation  as  an,  679. 

right  and  duty  of  corporation  as  to  registry  of  transfers  by,  397,  398. 
pledging  stock  in  breach  of  trust,  474. 
salary  to,  612. 
EXECUTORY  contract  of  sale,  334. 

corporate  contracts  as  affected  by  dissolution,  642,  note, 
sale  of  stock,  334. 
EXEMPLARY  damages  against  a  corporation,  156. 
EXEMPTION, 

from  taxation,  amendment  repealing,  497. 

as  affected  by  consolidation,  5726. 

may  be  condemned  under  power  of  eminent  domain,  905. 
does  not  pass  to  purchaser  at  foreclosure  sale,  5726,  890,  897. 
See  also  Taxation. 
of  stockholders  from  statutory  liability  by  express  contract,  216. 
of  trustee  of  mortgage  from  liability,  805. 
EXHIBITION,  corporation  cannot  contribute  to,  681. 

donation  of  funds  of  railroad  to,  775,  note,  909. 
EXISTENCE  of  corporation,  see  Dissolution. 
as  affected  by  holding  company,  663. 
identity  of,  as  affected  bv  holding  company,  663. 
EX  PARTE  appointment  of  receiver,  863. 
EXPENSE, 

incurred  by  receiver,  872,  878. 
of  operation,  payment  of,  by  receiver,  875. 
EXPERT.     See  Inspection. 
EXPIRATION  OF  CHARTER.     See  Dissolution. 
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EXPRESS  COMPANIES, 

contract  as  affected  by  receivership,  642. 

rates,  reduction  of,  902. 

rights,  duties,  and  liabilities  of,  924. 

special  privileges  from  railroads,  924. 
EXPRESS  POWERS  of  corporations  defined,  3. 
EXPRESS  PROMISE, 

to  pay  the  subscription,  necessary  in  New  England  states,  74. 
reason  of  this  rule,  74. 
EXPRESS  TRUST,  see  Index  to  f'oRMS. 

to  hold  and  vote  stock,  622/i. 
EXPULSION, 

of  a  director  by  the  board,  713a. 

foreign  corporation,  692-700. 

of  stockholders,  11,  504,  710. 

of  members,  11,  504. 

from  unincorporated  associations,  504. 
EXTENDING, 

the  powers  or  business,  amendment  to  charter  authorizing,  500,  note. 

a  road,  amendment  to  charter  authorizing,  499,  note,  500,  note. 

charter   641    642. 
EXTENSION  OF  DEBT  as  a  defense  to  a  stockholder's  statutory  liability,  225. 
EXTENSIONS  OF  RAILROAD,  how  far  covered  by  mortgage,  856. 
EXTRAORDINARY  STOCKHOLDERS'  MEETING,  598. 

F. 

FACILITIES  by  connecting  line  contracts,  898. 
FAILING  corporation  may  issue  stock  at  less  than  par,  42. 
FAILURE, 

of  corporate  enterprise,  no  defense  to  subscriptions,  190. 

to  commence  business  as  required  by  charter,  638. 
FAIR,  subscription  to,  by  a  corporation,  681,  775,  note,  909. 
FALSE  AND  FRAUDULENT  REPRESENTATIONS,  corporate  agents  may 

be  charged  with,  156. 
FALSE  IMPRISONMENT  by  a  corporation,  156. 

corporation  may  be  liable  for,  156. 
FALSE  REPRESENTATIONS.     See  Fraudulent  (representations). 
FALSE  STATEMENTS  in  stockholder's  suit,  645. 
FARES  OF  RAILROADS, 

may  be  reduced  by  legislature,  902. 

must  be  reasonable,  901. 
FEDERAL  COURTS.     See  also  Jurisdiction. 

jurisdiction  of,  in  foreclosure,  827,  839. 

as  affected  by  state  statutes,  696. 

conflict  with  state  courts  in  foreclosure,  839. 

dissolving  a  state  corporation  under  a  statute,  629. 

do  not  always  follow  state  decision,  748. 

not  always  bound  by  previous  state  decision,  748. 

following  state  statutes  as  to  foreclosure,  841. 

foreclosure  of  lien  in  state  court,  and  mortgage  in,  859. 

receiver  in,  may  be  sued  without  leave  of  court,  870. 

removal  of  causes  to,  759. 

right  of  receiver  to  sue  in,  868. 

bondholders'  suits  in,  827. 
FEDERAL  GOVERNMENT.     See  United  States. 
FEE,  mortgage  by  corporation  should  cover,  795. 
legal,  of  directors,  corporation  paying,  879. 
Ucense,  on  foreign  corporations,  572c,  696-700. 
FENCES,  of  railroads,  legislature  may  order,  900. 
FERRY  COMPANIES, 

rights,  duties,  and  liabilities  of,  926. 

character  of  property,  926. 
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FICTITIOUS.     See  also  Fictitiously  Paid-Up  Stock. 
issue  of  bonds  or  stock,  766. 
payment  for  stock,  legality  of,  3. 
stockholders,  liability,  253. 
subscriptions,  see  "Dummies." 
suits,  see  Suits. 
FICTITIOUSLY  PAID-UP  STOCK.     See  also  "Watered"  Stock;    Ficti- 
tious. 
defined,  12,  29. 

not  void,  31.  - 

constitutional  provisions  making  it  void,  47. 
may  be  voidable,  31. 
issue  of,  an  ultra  vires  act,  31. 
issue  of,  by  discount  in  cash,  32. 

dangers  of  this  method,  33,  34. 
English  rule,  34. 
issue  of,  for  property  taken  at  an  overvaluation,  35,  47. 

New  York  rule  herein,  47. 
subscriptions  to,  see  Defenses  ;  Issue  of  Stock. 
as  a  cause  of  forfeiture,  633,'  note,  635,  note. 
FIDUCIARY  POSITION  OF  DIRECTORS.     See  Directors. 
FIFTH  AMENDMENT,  corporation  not  a  "person"  v.dthin,  15a. 
FILING  OF  CERTIFICATE   OF   INCORPORATION,   effect  of  failure  to 

comply  with  statute,  231-235. 
FINAL  DECREE,  what  is,  in  foreclosure,  849. 
"FINANCE  BILL,"  enforcement  of,  465. 
FINE  for  contempt  of  court,  755. 

upon  stockholders  for  violating  by-laws,  11. 
FIRST, 

meeting  under  special  charter,  590. 

mortgage  consolidated  bond,  representation  made  thereby,  765,  note. 
FIXTURES,  as  affected  by  mortgage,  860. 
"FLAT"  loan  of  stock  explained,  445,  note.- 
FLOATING  CHARGES,  776. 
FLORIDA,  decisions  on  sales,  etc.,  of  railroads,  892,  note. 

rule  as  to  power  of  railroad  to  sell  its  property,  892,  note. 
FLOTATION,  definition  of,  12. 

FORECLOSURE  AND  SALE.     See  also  Directors;    Fraud;    Mortgage; 
Reorganization;  Earnings. 
by  cross-bill  where  a  receiver  is  already  in  possession,  827,  845. 
on  coupons  paid  by  guarantor,  775. 
inadequate  price  realized  at,  850. 
of  divisional  mortgage,  appointment  of  receiver,  844,  note. 

illegal  mortgage,  subsequent  mortgagee  who  may  object,  735,  766,  788, 

816,  848. 
liens  in  priority  to  mortgage,  859. 
mortgage,  priority  of  Hens,  mortgages,  deeds,  leases,  claims,  judgments, 

debts,  and  liabilities,  851-861. 
corporate  property  and  purchase  by  director,  653. 
mortgage  and  no  defense  made,  659. 
mortgages  by  suit  in  equity  : 
appeals,  849. 
cross-bills,  845. 

decree  and  consent  decrees,  849. 
defaults,  847. 
evidence  in  proof,  847. 
parties  complainant,  843. 
parties  defendant,  844. 
redemption,  850. 
sale,  850. 

remedies  against  purchaser,  850. 
tender  of  interest  due,  850. 
defense  of  statute  of  limitations,  846. 
remedies  of  the  various  parties,  848. 
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FORECLOSURE  AND  SALE  —  continued. 

of  mortgages  by  suit  in  equity  —  continued. 
collusive  foreclosures,  848. 
nature  of  railroad  mortgage  bonds,  832. 
modern  remedies  of  the  mortgagee,  845. 
conflict  of  jurisdiction,  827,  839. 
defense  of  itivalid  incorporation,  846. 
state  statutes  relative  to  foreclosure,  84 L 
conflict  of  jurisdiction  between  state  and  federal  courts,  839. 
priority  of  liens  may  be  litigated,  when,  842. 
no  foreclosure  allowed  in  England,  833. 
jurisdiction  of  court  of  equity,  834. 
conflicting  titles  may  be  litigated,  when,  842. 
on  default  in  interest,  836. 
consolidation  of  suits,  837. 

default  in  interest  for  purpose  of  having  foreclosure,  838. 
may  court  declare  principal  sum  due  ?  836. 
may  court  order  sale  free  from  all  incumbrance  ?  837. 
on  road  running  into  two  states,  840. 
for  non-payment  of  taxes,  836. 
purchaser  on,  status  of,  890. 

does  not  succeed  to  corporate  existence,  890. 
exemptions  from  taxation,  890. 
duty  as  to  completing  and  operating  the  road,  890. 
takes  the  property  free  from  claims,  890. 
takes  with  notice  of  certain  claims,  890. 
right  of  purchaser  at  sale  to  operate  road,  913. 
does  not  take  money  on  hand,  890. 
not  liable  for  old  delfts,  642,  890. 
claims  affecting,  890. 
as  to  receivers,  see  Receivers. 
by  coupon-holders  where  trustee  declines,  825. 
trustee  must  be  impartial,  815. 

first  mortgagee  after  second  mortgagee  has  commenced,  835,  845,  848, 
863,  865. 
strict,  by  trustee  of  mortgage,  823. 

after,  legislature  may  authorize  trustee  to  convey,  889. 
ancillary  bill,  840. 
dissolution  after,  890. 
limitation  on  right  of,  804. 
demand  of  payment  before  commencing,  772. 
tender  to  prevent,  846,  850. 
irregular  sale  in,  848,  8.50. 
bondholders  proving  their  bonds,  821,  847. 
affecting  divisional  mortgages,  837. 
judgment  for  deficiency,  849. 
and  participation  by  the  coupons,  771. 
right  of  stockholder  to  object,  659,  735,  766,  788,  848. 
right  of,  not  limited  by  provision  as  to  request  for,  803,  note, 
remedy  of,  not  limited  by  power  of  sale,  803. 
trustee  favoring  part  of  bondholders,  886. 
the  position  of  bonds  pledged  by  the  corporation,  763. 
redemption  under  state  statutes,  841,  850. 

second  mortgagee  cannot  compel  first  mortgagee  to  foreclose,  835,  844. 
suit  and  watered  stock,  46. 

suit  in  equity  not  limited  by  other  provisions,  800. 
and  receivers'  certificates,  876,  877. 

fraudulent,  laches  in  complaining,  828,  848,  886,  888,  note, 
of  mortgage,  735,  766,  788,  848. 

remedy  of  bondholders,  735,  766,  828,  8486,  and  848c. 
and  fraudulent  bonds,  848. 
complaint  by  trustee,  848a. 

bondholders,  8486. 
second-mortgage  bondholders,  848c. 
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FORECLOSURE  AND  SALE  —  continued. 
complaint  by  judgment  creditors,  848d. 
general  creditors,  848e. 
the  state,  848/. 

the  corporation  mortgagor,  848^. 
a  receiver,  848/t. 
a  stockholder,  848i. 
the  purchaser,  848j. 
no  relief  if  no  benefit ;    subsequent  creditors  cannot  complain  ;    purchasers 
of  bonds  with  notice  cannot  complain;    stock  voting  in  favor  of  issue 
cannot  be  basis  of  suit ;    decree  may  not  be  for  benefit  of  all  creditors ; 
invalidity  of  part  of  bonds  does  not  invalidate  mortgage ;    laches  as  a 
bar  to  relief,  848/c. 
decree  of,  may  provide  for  purchaser  paying  old  debts,  881,  890. 
decree,  conclusive  to  what  extent,  839,  848,  849. 

purchasing  corporation  not  liable  for  debts  of  old  corporation,  673,  890,  897. 
sale,  trustee  purchasing  for  himself,  815,  850. 
purchase  at,  by  the  company  itself,  890. 
trustee  purchasing  at,  807,  885. 
duty  of  trustee  to  purchase  at,  885. 
who  may  purchase,  850. 
FOREIGN  CORPORATIONS.     See  also  Eminent  Domain. 

acting  through  travehng  salesmen,  commission  merchants,  or  by  mail,  696- 

700. 
and  anti- trust  act,  692-700. 
and  quo  warranto,  692-700. 

as  a  "person"  protected  by  United  States  constitution,  696-700. 
definition  of,  7. 

doing  business,  what  constitutes,  696-700. 
expulsion  of,  692-700. 
injunction  against,  755,  757. 

illegal  penalties,  572c,  696-700. 
may  sue  or  be  sued,  757-759. 

are  inhabitants  of  the  state  creating  them,  757-759. 
service  upon,  where  they  are  required  to  appoint  a  resident  agent  to  accept 

service,  758.  - 
courts  will  not  entertain  suits  against,  where  the  decree  or  judgment  cannot 

be  enforced,  734,  757. 
may  be  excluded  or  regidated,  696-700. 

effect  of  provision  requiring  the  fifing  of  a  certificate,  etc.,  697. 
engaged  in  interstate  commerce  as  affected  by  state  statutes,  696. 
holding  land,  695. 

restrictions  on,  interfering  with  interstate  commerce,  696-700. 
restrictions  as  to  removal  of  cases  to  United  States  courts,  696-700. 
residence  of,  1. 

exercising  the  power  of  eminent  domain,  905. 
powers  to  contract,  696-700. 
corporation  created  by  two  states,  910. 
taxation  of,  see  Taxation. 

courts  will  enforce  the  liability  of  stockholders  in,  223. 
receiver  of,  629,  865,  871. 
doing  all  their  business  in  one  state,  although   incorporated   in  another 

state,  237-240. 
filing  a  certificate  or  leasing  a  road  does  not  become  a  domestic  corporation, 

697,  910. 
quo  warranto  lies  against  such  as  do  business  illegally  in  the  state,  633,  635, 

695-700,  note, 
garnishment  of,  757. 

liability  of  stockholders  in  California,  215. 
license  fee  as  condition  of  doing  business,  572c,  696-700. 
may  be  authorized  to  condemn,  905. 
name,  15. 

not  a  "citizen,"  protected  by  United  States  constitution,  696-700. 
owning  land,  695. 
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FOREIGN   CORPORATIONS  — co/(<iMued. 
purchasing  at  foreclosure  sale,  850. 
preferences  as  to  assets,  692-700. 
protected  as  to  interstate  commerce,  696-700. 
revoking  agency  to  accept  service,  692-700. 
right  of  stocldiolder  to  examine  books,  515,  519. 
service  of  process  by  service  on  state  officials,  692-700. 
setting  up  statute  of  Limitations,  757. 

statutes  not  restricted  to  domestic  corporations  may  be  applicable  to,  894. 
suits  bv  or  against,  as  affected  by  statutes,  696-700. 
FO RE  I GN'^ INSURANCE  COMPANIES,  restrictions  on,  692-700. 
FOREIGN  RAILROADS,  included  in  the  word  "railroad,"  894. 
FOREIGN  RECEIVER.     See  Receivers. 
suit  against,  870. 
right  to  bring  suit,  868. 
FOREIGNERS.     See  Alien. 
FOREMAN,  powers  of,  720. 

FORFEITURE.     See  also  Amendments  to  Charters  ;  Dissolution. 
of  charter  for  issue  of  "watered"  stock,  37,  47,  note, 
of  insurance  company,  ground  for,  928. 
effect  upon  mortgage,  792. 
for  failure  to  complete  railroad,  634,  904,  913. 
rights  of  street  railway  for  not  completing  work,  634,  913. 
railroad  franchises,  for  failure  to  operate  its  Hne,  903,  note, 
■jpater- works  for  failure  to  build,  634,  931. 
stock  for  non-payment  of  calls,  419. 

for  non-payment  of  the  subscription  price,  121-134. 

when  the  only  remedy,  74. 
pledgee  not  bound  to  protect  the  stock,  468. 
to  the  corporation ;   corporation  may  sell  at  less  than  par,  29. 
may  be  re-issued,  46. 
liability  of  purchaser  of,  133. 
liability  of  stockholders  where  incorporation  is  deficient,  231-235. 
the  various  remedies,  121. 

forfeiture  can  be  resorted  to  only  when  a  statute  authorizes  it,  122,  123. 
is  a  cumulative  remedy,  i.e.  the  corporation  may  resort  to  this  or  to  an 

action,  124. 
corporations  cannot  forfeit  and  then  sue,  125,  126. 
reUeves  the  stockholder  from  liability  to  corporate  creditors,  127,  128. 
formalities  and  procedure,  129. 
notice  of  forfeiture,  130. 
notice  alone  is  not  forfeiture,  131. 
tender,  by  stockholder,  before  forfeiture,  132. 
surplus,  after  forfeiture,  belongs  to  the  corporation,  133. 
equity  will  reUeve  from  an  unauthorized  forfeiture,  134. 
of  stock  purchase  by  corporation,  133. 
FORGED  TRANSFER  OF  STOCK,  witness  to,  375. 
FORGERY.     See  also  Sales  of  Stock. 

of  the  names  of  corporate  officers  to  certificates  of  stock,  365-370. 
transfers,  436. 

transfers,  duty  of  corporation,  401. 
stock,  436. 

liability  of  broker,  454. 
subscription  to  stock,  253. 
bonds,  764. 

seal  and  certificate  of  trustee  of  bonds,  764. 
number  of  bond,  764. 
as  affecting  a  sale  of  stock,  365. 
rights  and  liabilities  of  transferees  of  forged  certificate  of  stock,  there  being 

no  intervening  registry  on  corporate  books,  366. 
liability  of  corporation  to  real  owner  of  stock  for  allowing  registry  of  forged 

transfer,  367,  369.  . 

rights  of  transferees  who  purchase  after  a  registry  has  been  obtained,  370. 
as  affecting  a  sale  of  stock,  365-370,  401. 
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FORMALITIES.     See  also  Contract  ;  Informality. 

in  stockholders'  meetings,  606.  .....  „ . 

statutory,  to  be  complied  with  in  regard  to  mumcipal  subscriptions,  94. 

as  to  forfeiture  of  stock,  129. 

in  entering  into  contracts,  see  Contract. 

FORMATION  AnV PERFORMANCE  OF  CONTRACTS  TO  PURCHASE 
STOCK,  3.31-340. 
shares  of  stock  are  transferable,  331. 
restrictions  on  right  to  sell  stock,  332. 
"pools,"  corners,  and  combinations  in  stock,  333. 
contract  for  sale  of  stock  may  be  vahd  without  delivery  or  specific  time  for 

delivery,  334.  ,00- 

method  of  performance  or  offer  of  performance  by  vendor,  660. 
specific  performance  as  a  remedy  for  breach  of  a  contract  to  sell  stock,  337, 

338. 
statute  of  frauds  as  afifecting  sales  of  stock,  339,  340. 
FORMATION  OF  CORPORATIONS.     See  Liability. 
FORMER  MEMBERS.     See  Transfer  of  Stock. 
FORMS,  see  Index  to  Forms,  p.  4031,  supra. 
FORMS  OF  ACTIONS.     See  Pleading  and  Practice. 
FORUM,  law  of,  governing  stock,  12. 

FOUNDERS'  SHARES,  definition  of,  14.  .  ,  .     . 

FOURTEENTH  AMENDMENT,  corporation  is  a  person  within  its  meaning, 

15o.  ^ 

FRANCHISES.     See  also  Dissolution,  etc.  ;  Mortgage  ;  Corporation. 
lease  or  sale  of,  892-896.     See  Ultra  Vires. 
definition,  2. 

execution  le\'ied  upon,  899. 
duration  of,  to  use  streets,  913. 
of  street  railways,  see  Street  Railways. 
value  of,  when  condemned,  931. 
right  of  way,  disposition  on  dissolution,  641. 
plank-road,  expiration  of,  929. 
street  railway,  forfeiture  of,  for  not  completing  work  in  time,  534, 

913. 
strict  construction,  2. 
telegraph  company,  taxation  of,  572c. 
corporation,  mortgage  on,  780,  790.     See  also  Mortgage. 
gas,  electric-light,  water-works,  etc.,  companies,  see  those  headings. 
FRANKS,  legality  of,  901. 

FRAUD.     See  also  Directors ;  Mortgage;  Bonds;  Stock. 
as  affecting  a  sale  of  stock ;  what  constitutes,  349-357. 
as  affecting  privileged  communications,  519. 
cashier  converting  pledge  of  stock  to  bank,  358,  473.    . 
of  agents,  is  chargeable  to  the  corporation,  139,  140. 
corporate  agents  may  be  chargeable  to  it,  156. 
stockholders,  see  Stockholders. 

may  accept  pay  for  consenting  to  sale  of  property,  II. 
directors,  no  defense  to  subscriptions,  188. 
of  directors  in  receiving  "watered"  stock,  48. 

no  cause  for  foreclosure,  836. 
in  calling  a  meeting,  593. 

may  be  by  corporate  reports  or  prospectus,  352,  353. 
remedies  for  the  fraud,  354, 
action  for  deceit,  355. 
remedy  in  equity,  356. 
in  sale'  of  stock,  laches  as  affecting,  356. 

repudiation  and  claim  of  lien  on  the  stock,  356. 
in  selling  stock  may  amount  to  a  conspiracy,  357.  ,  ,    ,,     , 

as  impairing  the  conclusiveness  of  a  judgment  in  enforcing  a  stockholder  s 

liability,  224. 
inducing  the  sale  of  stock,  349-357,  438. 
and  forgery,  426,  436. 
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FRAUD  —  continued. 

statute  of,  see  Statute  of  Frauds. 

as  invalidating  a  judgment  by  a  corporate  creditor,  when  he  seeks  to  enforce 

subscriptions,  209. 
vitiates  a  collusive  forfeiture  of  stock,  127. 
assignment  of  stock  to  defraud  creditors,  340,  484. 
laches  barring  a  stockholder's  action,  see  Laches. 
by  "freeze-out,"  .350. 

by  organizing  a  corporation  to  do  acts  contrary  to  contract,  6. 
by  reason  of  directors  owning  stock  in  another  corporation,  662. 
payment  to  minority  stockholders  the  value  of  their  stock  instead  of  setting 

aside  corporate  action,  735. 
purchase  with  knowledge  of  previous  sale  to  another  party,  3.50. 
selling  watered  stock  may  be,  40. 
FRAUDS,  STATUTE  OF.     See  Statute  of  Frauds. 

as  applied  to  oral  guaranty  of  corporate  debts  by  director,  76. 
satisfied  by  minutes  of  directors'  meeting,  714. 
FRAUDULENT, 

concealed  service  on  corporation,  752. 

contract,  ratification  of,  by  a  majority,  662.  ,  :; 

elections,  616-619. 

representations  of  agents  as  a  defense  to  actions  to  enforce  subscriptions :  /J 

laches  as  a  bar,  161,  162. 
corporate  insolvency  as  a  bar,  163,  164. 
necessary  allegations,  etc.,  165. 

definition  and  distinction  from  parol  agreements,  136. 
corporations  are  chargeable  with,  139,  140. 
corporate  agents  may  be  charged  with,  156. 

must  be  authorized  agents,  141. 
made  at  public  meetings,  142. 
by  prospectuses,  143. 
reports,  144. 

suppression  of  the  truth,  148. 
when  do  they  amount  to  fraud?   145. 
statements  as  to  questions  of  law,  147. 
without  knowledge  of  the  falsity,  149. 
immaterial  representations,  146. 
of  agents  in  obtaining  subscription,  139-165. 
subscribers  not  bound  to  investigate,  150. 
subscriptions  not  void,  but  voidable,  151. 
remedies,  152. 

by  rescission,  153. 

defense  to  action,  154. 
bill  in  equity,  155,  156. 
action  for  deceit,  157,  158. 
action  for  money,  159. 
ratification  as  a  bar,  160. 
release   of   other   subscribers    no    defense    to    subscription,    167-170, 

191. 
as  affected  by  statute  relative  to  oral  statements  as  to  credit  of  an- 
other, 157,  350. 

See  also  Representations. 
calls  to  release  stockholders  may  be  enjoined,  113. 
sale  by  agents,  etc.,  in  breach  of  trust,  351. 
pledge  of  stock  bj'  agents,  474. 
reorganization,  delay  in  objecting,  886,  888,  note, 
foreclosures,  766,  848. 

remedy  of  bondholders,  8486,  848c. 
laches  in  complaining,  848fc. 
acts,  see  Defenses  ;  Directors  ;  Sales  op  Stock. 
corporations,  6. 
FRAUDULENT  ACTS  OF  DIRECTORS,  majority  of  stockholders  and  third 
persons, 
cause  and  occasion  of  this  subject,  643. 
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FRAUDULENT  ACTS  OF  DIRECTORS  —  continued. 
three  classes  of  stockholders'  \\Tongs  herein,  644. 
corporation  is  ordinarily  the  party  to  remedy  these  wrongs,  644. 

but  the  corporation  failing   to  do   so,  a  stockholder   may  bring  the 
action,  645. 
facts  and  conditions  which  allow  and  sustain  a  stockholder's  suit  herein, 

646. 
different  methods  of  perpetrating  these  frauds : 
directors  as  trustees,  648. 
director  or  other  corporate  officer  interested  in  construction  company ; 

contracts  between  a  director  and  his  company,  649. 
secret  gifts  to  directors  from  persons  contracting  with  the  corporation, 

650. 
frauds  by  promoters  on  the  corporation,  651. 
sales  of  property  by  corporate  officers  to  the  corporation,  652. 
purchases  by  directors  from  the  corporation,  and  purchases  at  fore- 
closure sales,  653. 
reorganizations  and  purchases  of  corporate  property  by  a  majority  of 

the  stockliolders,  654. 
"watered"  stock  and  bonds,  48,  655,  766. 
"dummy"  corporations,  663,  664. 

voting  salaries  or  compensation  to  corporate  officers,  657. 
contracts  between  corporations  having  one  or  more  directors  in  com- 
mon, 658. 
foreclosure  of  mortgage  on  corporate  property,   and  collusion  vnth 

directors,  whereby  no  defense  is  made  to  the  foreclosure,  659.  _ 
directors'  purchases  of  property  needed  by  the  corporation  ;   buying  up 

the  debts  of  the  corporation,  660. 
loans  by  the  directors  to  the  corporation,  mortgages  by  the  corporation 
to  directors,  and  the  right  of  a  corporation,  solvent  or  insolvent,  to 
give  a  mortgage  or  assignment  of  its  property  to  a  director  in  order 
to  prefer  the  payment  of  his  debt,  661. 
directors  owning  stock  in  another  corporation  "with  which  a  contract  is 
made ;    stockholders'  ratification  of  the  voidable  acts  of  directors ; 
frauds  by  a  majority  of  the  stockholders  upon  the  minority ;    one 
corporation  voting  stock  in  another  competing  corporation,  662. 
ratification  of,  by  majority  of  stockholders,  730. 
fraudulent  profits  by  promoter  acting  as  director,  650. 
fraudulent  issue  of  bonds  to  directors,  48,  735,  766,  788,  828,  848. 
stockholders'  actions  against  third  persons  for  frauds  against  the  corpora- 
tion, 656. 
liability  of  directors,  officers,  and  agents  of  a  corporation  to  third  persons 

for  frauds,  trespasses,  contracts,  and  ultra  vires  acts,  682. 
the  use  of  a  corporation  as  a  "cloak"  for  defrauding  the  public  or  particular 
individuals,  663. 
FRAUDULENT  BONDS  AND  FRAUDULENT  FORECLOSURE,  848. 
complaint  by  trustee,  848a. 

bondholders,  8486. 
second-mortgage  bondholders,  848c. 
judgment  creditors,  848d. 
general  creditors,  848e. 
the  state,  848/. 

the  corporation  mortgagor,  S4.8g. 
a  receiver,  848/j. 
a  stockholder,  84Si. 
the  purchaser,  84Sj. 
no  relief  if  no  benefit ;  subsequent  creditors  cannot  complain  ;  purchasers  of 
bonds  with  notice  cannot  complain ;   stock  voting  in  favor  of  issue  cannot 
be  basis  of  suit ;   decree  may  not  be  for  benefit  of  all  creditors  ;  invalidity 
of  part  of  bonds  does  not  invalidate  mortgage ;   laches  as  a  bar  to  relief, 
848fc. 
FRAUDULENTLY  ISSUED  BONDS,  enforcement  of,  46,  47,  766,  848. 
FRAUDULENT  PREFERENCE,  691-693. 
FREE  PASSES,  legahty  of,  901. 
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'•FREEZE-OUT,"  fraudulent,  662. 

legality  of,  350. 

liability  for,  581. 
FREIGHT  AGENT,  general,  powers  of,  720,  note. 
FREIGHT  CARS.     See  Holling-stock. 

FREIGHT  RATES  of  railroad  may  be  reduced  by  legislature,  902. 
FUEL  as  affected  by  mortgage,  852,  note. 
FULL  SUBSCRIPTION  of  increase  of  capital  stock  is  not  necessary,  288,  notew 

original  capital  stock,  176,  181. 
"FULLY  PAID,"  meaning  thereof,  50. 
FULLY  PAID-UP  SHARES.     (Ch.  III.) 
FUND,  trust,  is  the  capital  stock  a,  9. 
FURNITURE,  office,  as  affected  by  mortgage,  852. 
FUTURE  ADVANCES,  mortgage  to  secure,  787. 


G. 

GAMBLING  lottery  scheme,  bonds  as  a  part  of,  762. 
GAMBLING  SALES  OF  STOCK.     See  also  Sales  of  Stock. 

what  are,  341,  440. 

statutes  prohibiting  wager  contracts  and  also  certain  stock  contracts,  342. 

test  of  legality  of  stock  transactions,  343. 

question  of  intent,  341,  440. 

when  intent  to  deliver  is  a  question  for  the  jury,  and  when  not,  344. 

as  affecting  notes,  bonds,  mortgages,  etc.,  growing  out  thereof,  347,  348. 

as   affecting   the    relations    between   the   principal  and  his   broker,   345, 
346. 
GARNISHMENT.     See  also  Attachment. 

to  reach  unpaid  subscriptions,  201. 

of  shares  of  stock,  not  a  proper  remedy,  491. 

levy  of,  after  receiver  appointed,  870. 

in  another  state  after  receivership,  871, 

of  foreign  corporations,  757. 
GAS  COMPANIES, 

rights,  duties,  and  liabilities  of,  927. 

taking  property  under  power  of  eminent  domain,  927. 

railroad  cannot  aid,  909,  note. 

consolidation  of,  results  in  dissolution  of  old  companies,  897,  note. 

liability  for  damages  for  using  the  streets,  927. 

may  mortgage  property,  779,  note,  927. 

property  is  real  estate,  927. 

combination  of,  927. 

regulation  of  the  rates,  by  legislature,  902,  927. 

exclusive  rights  of,  927. 

exercise  of  power  of  eminent  domain  by,  927. 

withdrawing  their  plant  from  part  of  territory  operated  in,  634. 
GAUGE  OF  RAILROAD,  company  may  change,  909. 
GENERAL  AGENT.     See  also  Agent. 

may  sell  stock  owned  by  the  corporation,  316. 

powers  of,  719. 
GENERAL  CHARTER,  definition  of,  2. 

GENERAL  CREDITOR.     See  Receivers ;    Creditors;    Corporate  Credi- 
tors. 

attacking  mortgage,  735,  766,  788,  848,  863. 

may  attack  fraudulent  bonds  and  fraudulent  foreclosure,  848e. 
GENERAL  FREIGHT  AGENT,  powers  of,  720,  notes. 
GENERAL  INCORPORATING  ACT, 

certificate  under,  cannot  contain  special  powers,  4. 

when  necessary,  2,  note. 

powers  of  the  corporation,  2,  3,  667,  683. 

effect  of  failure  to  comply  with  its  provisions,  231-235,  637. 
GENERAL  ISSUE  pleaded  in  a  suit  by  a  corporation,  753. 
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GENERAL  LEGACY  OF  STOCK.     See  Legacies  of  Stock. 
GENERAL  MANAGER, 

acts  in  fiduciary  capacity,  650. 
salary  of,  657. 
secret  gift  to,  650,  note, 
extent  and  limitations  of  his  powers,  719. 
admissions  and  declarations  of,  726. 
notice  to,  727. 
GENERAL  MEETINGS,  598. 

GENERAL  STATUTE  as  a  part  of  special  charters,  2. 
GEORGIA, 

lien  statute,  859. 

decisions  on  sales,  etc.,  of  railroads,  892,  note. 

rule  as  to  assignments  for  benefit  of  creditors  and  preferences,  691,  note. 
ultra  vires  acts,  681,  note, 
watered  stock,  46,  note. 
GIFTS, 

to  directors,  650. 

of  stock,  308.     See  also  Legacies  of  Stock. 
stock  to  a  corporation  is  legal,  46,  311. 

by  corporation  to  director,  651,  note, 
property  by  one  company  to  another,  681. 
by  corporation  to  employees,  etc.,  681. 
GIVING  AWAY  the  assets' of  a  corporation  is  illegal,  681. 
GOING  CONCERN,  value  of,  when  condemned,  931. 
GOLD,  payments  of  interest  in,  765. 
GOOD  WILL,  corporation  may  sell  its,  15. 

appropriation  of,  by  the  majority,  662. 
GOODS  AND  CHATTELS.     See  Statute  of  Frauds. 
GOODS,  WARES,  and  MERCHANDISE,  stock  is,  12. 

GOVERNMENTAL   RAILROAD   HOLDING  COMPANY.     See  Introduc- 
tion, Vol.  I. 
GRACE,  days  of,  on  coupons,  772.  . 

GRAND  LARCENY  by  a  director  in  using  corporate  funds  for  pohtical  purposes, 
682.     See  Criminal  Liability. 
by  sale  of  pledged  stock,  478. 
"GRANGER  CASES,"  902. 

GRANT  bv  or  to  an  irregularly-incorporated  company,  637. 
GRANT  OF  STREET  RIGHT,  conditions  imposed  by  city  or  town,  913.     See 

also  ch.  LV  and  935. 
GRANTEES  as  parties  defendant  in  foreclosure  suit,  844. 
GRATUITY.     See  Donation. 
GRAVE L^PIT  covered  bv  mortgage,  when,  856. 
GREAT  NORTHERN  IRON  ORE  PROPERTIES,  622h. 

form  of  certificate  of,  622h,  note. 
GRIST-MILL, 

municipal  corporation  cannot  aid,  91. 
is  not  a  quasi-pul)lic  corporation,  932. 
GROSS  RECEIPTS,  interstate,  cannot  be  taxed  by  state,  572d,  696-700. 
GUARANTEED  DIVIDENDS.     See  267  and  Preferred  Stock. 
GUARANTEED  SHARES.     See  267  and  Preferred  Stock. 
GUARANTEED  STOCK.     See  Preferred. 
GUARANTY,  see  Index  to  Forms,  p.  4031. 

of  company  debts  by  agreement  of  stockholders,  76. 

bonds  or  di\'idends  of  one  corporation  by  another,  267,  775. 
dividends  by  one  indi\adual  to  another,  775. 
stock,  amendment  to  charter  authorizing,  499,  note, 
dividends  by  contract,  551,  775. 
bonds  by  the  state,  775. 
interest  by  construction  company,  846. 
as  affected  by  receivership,  642. 
fund  for  deposits  in  banks,  constitutionality  of,  497. 
by  a  corporate  officer  of  corporate  debts,  76. 
by  corporations  for  accommodation,  774. 
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GUARANTY  — continued. 

by  mortgagor,  rights  of  mortgagee,  860. 

by  stoekholdera  of  corporate  obligations,  76. 

negotiability  of,  775. 

secured  by  mortgage,  775,  note. 

of  bonds,  form  of,  775,  note. 
GUARDIAN,  law  governing  transfers  by,  12. 
GUARDIANS, 

rights  and  duties  of  corporation  as  to  transfers  by,  400. 

power  to  purchase  stock,  322. 

power  to  sell  stock,  328,  330. 

sale  of  sto.ck,  433. 

H. 

HACKMEN,  exclusive  privileges  to,  909. 

HARBOR,  railroad  cannot  improve,  909. 

HARSH  BARGAIN,  reUef  from,  in  England,  705. 

HEARING  necessary  before  reduction  of  rates,  902. 

HEATING  COMPANIES,  rights,  duties,  and  liabilities  of,  932. 

HEIRS  OF  DECEASED  SHAREHOLDERS,  248,  252,  and  ch.  XXXIII. 

HIGHWAY, 

crossing  of,  by  railroad,  906. 

damages  to  abutting  property  owners  for  telegraph  line  on,  933. 

right  of  abutting  property  owners  on,  to  damages  from  telephone  company, 
933. 

right  of  water-works  company  to  lay  pipes  in,  cannot  be  questioned  by  in- 
dividual, 931. 

use  of,  by  street  railroad,  see  Street  Railways. 

for  plank-road  or  turnpike,  see  Plank-road. 
by  other  companies.     See  ch.  LV  and  935. 
HOLDER, 

bona  fide,  corporation  issuing  stock  for  property  is  not,  673. 

who  is  a  bona  fide,  293,  766,  767. 

of  negotiable  corporate  bonds,  767. 

of  accommodation  paper  issued  by  a  corporation,  774. 
HOLDING  COMPANY,  317. 

as  affecting  identity  of  existence,  663. 

mortgage  by,  317. 

pledge  by,  317. 

as  a  means  of  controlling  elections,  622^. 
"HOLDING  CORPORATIONS,"  see  Introduction,  Vol.  I. 

nature  and  legality  of,  317. 

mortgages  by,  317,  815. 
HOLDING  OVER  OF  DIRECTORS,  624. 
HOTEL,  foreclosure  of,  issue  of  receivers'  certificates,  876,  877. 

telegraph  wires  in,  934. 
HOTEL  COMPANY  leasing  part  of  building,  681. 

may  subscribe  to  a  military  encampment  enterprise,  64. 
HOUR  OF  STOCKHOLDERS'  MEETING,  604. 
HUSBAND  AND  WIFE.     See  also  Married  Women. 

husband  holding  stock  jointly  with  wife  cannot  bequeath  his  interest,  308. 
wife  takes  by  sur^dvorship,  308. 

liability  of  husband  on  wife's  subscription,  66. 

I. 

IDAHO  statutes  relative  to  foreign  corporations,  696,  note. 
IDENTIFICATION  of  transferrer  of  stock  by  broker,  375. 
IDENTITY  of  shares  of  stock,  not  always  material,  469,  12. 

of  corporation  not  destroyed  by  one  company  owning  stock  of  an- 
other, 317. 
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IGNORANCE,  .  •        ,.«  or« 

of  the  truth  of  a  statement  may  be  a  misrepresentation,  149,  o550. 
as  a  defense  to  subscription,  196. 
ILLEGAL, 

acts,  see  Ultra  Vires. 

acts  of  officers,  receiver  may  complain  of,  869. 

companies,  236,  237-240,  637. 

elections,  616-619. 

election  of  officers,  713. 

incorporation,  see  Liability  (as  partners). 

who  may  assert,  637. 
issue  of  shares.     See  ch.  III. 
penalties,  injunction  against,  572c,  696-700. 
ILLEGALITY, 

of  business  of  corporation  invalidates  subscription,  53,  237. 
in  incorporation,  5. 
of  increase  of  stock,  291-298. 
ILLINOIS, 

illegality  of  joint-stock  associations  in,  504. 
lien  statute,  855. 

directors  of  interstate  railroad,  910. 
negotiability  of  bond  as  affecting  mortgage,  768. 
decisions  on  sales,  etc.,  of  railroads,  892,  note, 
rule  as  to  corporation  buying  its  own  stock,  311. 

assignments  for  benefit  of  creditors  and  preferences,  691,  note, 
telegraph  line  on  highway,  933. 
ultra  vires  acts,  681,  note, 
watered  stock,  46,  47,  notes. 
ILLUSORY  SUITS.     See  Suits. 

IMMATERIAL  MISREPRESENTATIONS,  146,  350. 
IMPAIRING  the  obUgation  of  a  contract,  jurisdiction  of  the  United  States 

Court,  759. 
IMPARTIAL,  calls  must  be,  114. 
IMPLIED  POWERS.     See  also  Corporations. 

of  corporation,  defined,  3. 
IMPRISONMENT,  corporations  not  subject  to,  but  their  officers  and  agents 

may  be,  156. 
IMPROVEMENT  COMPANY,  foreclosure  of,  issue  of  receivers'  certificates, 
876,  877.  .  ,    . 

cannot  subscribe  for  stock  in  other  companies  except  under  special  circum- 

INADEQUATE  PRICE  on  foreclosure  sale,  850. 
INCHOATE  COMPANIES.     See  Promoters. 
INCIDENTAL  powers  of  a  corporation,  3,  note,  681. 
INCOME.     See  also  Dividends  ;  Life  Estates. 

applicable  to  labor  and  supply  claims,  861. 

net,  of  company,  as  affected  by  mortgage,  853. 

appUcable  to  operating  expense  during  receivership,  875. 
i' INCOME"  BONDS,  773,  see  Index  to  Forms,  p.  4031. 

character  of,  and  rights  of  holders,  773. 

may  be  issued  by  a  corporation,  773. 

tax   572p. 
INCOMPETENCY,  directors  not  liable  for,  682,  702. 
INCOMPLETE  BONDS.  764. 

INCOMPLETE  INCORPORATION.     See  Incorporation. 
INCORPORATION.     See  also  Dissolution,  etc. 

allegation  of,  see  Index  to  Forms,  p.  4031. 

certificate  of,  see  Index  to  Forms,  p.  4031. 

certificate  of,  cannot  contain  special  powers,  4. 

may  authorize  one  or  more  kinds  of  business,  4. 

words  sufficient  to  incorporate,  1,  note. 

congress  may  incorporate  a  company,  1,  note. 

validity  of,  as  defense  to  foreclosure,  846,  637. 

mistakes,  irregularities,  and  illegalities  in,  5. 
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INCORPORATION  —  cwitinued. 

irregular,  no  defense  to  subscriber,  183-186. 
who  may  assert,  637. 
reorganized,  890. 

informal  or  incomplete,  liability  of  stockholders,  231-235. 
allegation  of,  in  suits,  753. 
proof  of,  753. 

for  purposes  not  specified  in  the  general  act,  236. 
state  of,  allegation  of,  753. 
INCORPORATORS.     See  also  Promoters. 
definition  of,  2. 

first  meeting  under  special  charter,  590. 
meeting,  see  Index  to  Forms,  p.  4031. 
under  special  charter,  590. 
INCORRECT  NAME  in  deed  to  corporation,  15. 
INCREASE  AND  REDUCTION  OF  CAPITAL  STOCK, 

power  of  the  legislature  to  authorize  an  increase  or  reduction,  280. 

corporation  to  increase  or  reduce  the  capital  stock,  281. 
a  court  to  direct  an  increase  or  reduction,  284. 
effect  of  purchase  by  a  corporation  of  shares  of  its  own  stock,  282. 
the  issue  of  bonds  convertible  into  stock,  283. 
shareholders,  not  directors,  should  authorize  the  increase,  285. 
prior  right  of  the  old  stockholders  to  buy  the  new  stock,  286. 
issue  of  an  increase  of  stock  by  a  stock  dividend,  287. 
Liability  of  the  shareholder  upon  an  increase  of  the  capital  stock,  288. 
rights  and  liabilities  of  the  shareholder  upon  a  reduction  of  the  capital  stock, 

289. 
changes  in  the  par  value  or  number  of  the  shares,  281,  290. 
an  illegal  increase  of  the  stock  is  overissued  stock,  291-298.     See  also  Over- 
issued Stock. 
equity  will  enjoin  voting,  transfers,  or  dividends  on,  297. 

adjust  the  rights  of  all  parties,  297. 
subscriber  may  defeat  an  action  to  recover  subscription  to,  2981 
and  recover  back  money  paid  thereon,  298. 
right  of  life  tenant  to  subscribe  for,  559. 
amendment  to  charter  authorizing,  499,  note, 
increase  of  capital  stock,  sale  of,  below  par,  42. 
in  order  to  carry  an  election,  614. 
unissued  original  capital  stock,  70. 
INCREASE  IN  DIRECTORS,  limitation  of  power  by  certificate  of  incorpora- 
tion or  by-law,  4. 
INCREASE  OF  STOCK,  offer  of,  see  Index  to  Forms,  p.  4031. 
INCUMBRANCES,  foreclosure  of,  see  Foreclosure. 
INDEBTEDNESS,  certificates  of,  by  receiver,  see  Receivers. 
INDEMNITY.     See  Transfers;  Loss.     See  Index  to  Forms,  p.  4031. 
INDEMNITY  BONDS,  as  against  mortgage,  860. 
INDENTURE,  collateral  trust,  see  Index  to  Forms,  p.  4031. 
INDIANA, 

rule  as  regards  transfer  of  stock  without  registry,  490. 
to  exemption  of  stock  from  taxation,  568. 

assignments    for    benefit    of    creditors    and    preferences,    691, 

note, 
telegraph  line  on  highway,  933. 
ultra  vires  acts,  681,  note, 
watered  stock,  46,  47,  notes, 
statutes  relative  to  foreign  corporations,  696,  note, 
lien  statute,  859.  ' 

decisions  on  sales,  etc.,  of  railroads,  892,  note. 
INDICTMENT.     See  Criminal  Law. 
of  a  corporation,  156. 

of  a  railroad  for  not  operating  its  line,  903,  904. 
of  corporate  officer  for  misusing  funds,  682. 

violating  Interstate  Commerce  Act,  682. 
of  person  for  selling  worthless  stock,  40. 
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INDIVIDUAL  owning  stock  in  two  competing  corporations,  317. 
INDIVIDUAL  LIABILITY.     See  Liability. 
INDORSEMENT, 

in  blank,  of  certificates,  441. 

of  bonds  of  one  company  by  another,  775. 

by  or  to  an  irregiilarly-incorporated  company,  637. 

accommodation,  3. 

accommodation,  by  a  corporation,  774. 

as  affected  by  receivership,  642. 
INDUCTION,  definition  of,  637d.     See  Electrical  Disturbances. 
INFANT.     See  also  Sales  of  Stock. 

transfers  of  stock  by  or  to  an,  427.       ,        ,        ,,  ^       ^     «-r   om   qio 

not  bound  by  stock  contracts  more  than  by  other  contracts,  67,  ^OU,  dl», 

446. 
right  of  corporation  to  refuse  registry  of  transfer  to,  396. 
as  purchaser  of  stock,  318. 
trustee  of  stock,  67,  note. 
a  subscriber   67. 
liability  of,  as  transferrer  or  transferee  of  stock,  250,  318. 
gambling  in  stocks,  446. 
liability  of  broker  acting  for  infant,  446. 
INFORMAL,  ^        ,      _ 

incorporation,  who  may  assert,  637.     See  also  Incorporation. 
mortgage,  see  Equitable  (mortgage). 
INFORMALITY.     See  also  Formality. 
in  stockholders'  meetings,  606. 
as  to  forfeiture  of  stock,  129. 
in  incorporation,  see  Incorporation. 
in  making  calls,  115. 
in  becoming  a  subscriber,  53. 

will  avoid  subscription  for  stock,  when,  53,  54.  _     _ 
in  increase  of  capital  stock  no  defense  to  subscription,  288. 
INFORMATION  by  attorney-general  on  account  of  watered  stock,  37. 
INFRINGEMENT  of  patent,  liability  of  officer,  682. 
"INHABITANT,"  corporation  is  an,  15a. 
INHERITANCE  tax,  572e. 
INJUNCTION, 

receiver  must  obey,  870,  note, 
against  selling  bonds,  767. 
forfeitures,  134. 

many  suits  to  enforce  subscription  liability,  205,  note. 
at  law  to  enforce  a  statutory  liability,  226. 
voting  particular  stock,  and  against  elections,  616. 
a  corporation,  must  be  obeyed  by  directors  and  agents,  738,  745, 

755. 
directors  acting  at  all,  746.  _ 

.  a  telegraph  or  telephone  company  removing  instruments,  \)6\). 

^  a  call  on  subscriptions  made  to  defraud  creditors,  113. 

a  mining  company  allowing  a  fire  in  its  mine,  635. 
elections,  see  Elections. 
transfer  of  stock,  579. 

the  corporation  accepting  an  amendment  to  the  charter,  50/ . 
by  attorney-general  on  account  of  watered  stock,  37. 
by  United  States  Court  against  monopolies,  633. 
right  of  abutting  property  owners  to,  against  construction  of  street  railway, 

914,  933. 
suit  against  officers  divulging  secret  formulas,  11. 

not  proper  remedy  against  fraudulent  foreclosure,  848.   ^         .  .     ,  ,      , 
not  issued  against  issue  of  preferred  stock  provided  for  in  original  by-laws, 

268,  note, 
by  a  stockholder  against  an  ultra  vires  mortgage,  780. 
to  compel  a  railroad  to  operate  its  line,  903. 
INNOCENT  OFFICER  not  liable  for  frauds  of  others,  158.     See  Co-Directors. 
INSANITY  of  person  seUing  stock,  320. 
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INSOLVENCY, 

appointment  6f  a  receiver  in  case  of,  see  Receivers  ;  Insolvent  Corpora- 
tion. 

of  corporation,  excuses  calls,  108. 

is  not  a  dissolution,  631. 

receivership  as  affecting  existing  obligations,  642. 
INSOLVENT  CORPORATION.     See  also  Creditor;    Sequestration;    In- 
solvency. 

director  buying  up  claims,  660. 

a  bar  to  a  stockliolder's  defense  of  fraud,  163,  164. 

liability  of  persons  selling  stock  to,  309,  312. 

no  call  then  necessary,  108. 

may  issue  stock  at  less  than  par,  42. 

mortgage  to  directors,  692,  693,  791. 

mortgages  by,  691,  779. 

transfers  of  stock  to  avoid  liability,  263-266.     See  also  Assignment  ;   De- 
fenses; Dissolution;  Liability. 
INSOLVENT  ESTATE,  248,  252. 
INSOLVENT  PARTNERSHIP, 

turned  into  a  corporation,  672. 

selling  property  to  a  corporation  for  shares  of  stock,  672. 
INSPECTION  OP  CORPORATE  BOOKS  BY  STOCKHOLDER.     See  also 
Books. 

common-law  rights,  511. 

common-law  action  for  damages  for  refusal,  512. 

mandamus  is  the  preferable  remedy,  513. 

not  granted  as  a  matter  of  course,  514. 

when  it  will  and  will  not  be  granted,  515. 

allegations  and  form  of  writ,  516. 

right  to  inspect  minutes  of  meetings  of  directors,  517. 

statutes  giving  right  to,  518. 

orders  to  corporation  to  allow ;  subpoena  duces  tecum;  bill  of  discovery,  519. 
INSPECTORS  of  election,  605.     See  Index  to  Forms. 
INSTALLMENTS, 

definition  of,  104. 

calls  may  be  payable  in,  116. 
INSURANCE.     See  Insurance  Company, 

stockholder  may  insure  his  interest,  11. 

provision  in  mortgage  as  to,  799. 

business  by  receivers,  872. 

restriction  of  amount  taken  annually,  501. 
INSURANCE  COMPANY.     See  Insurance. 

amendment  to  charter  giving  policy-holders  right  to  vote,  609. 

misuser,  633,  note. 

subject  to  regulation  by  legislature,  928. 

forfeiture  of  charter  for  various  causes,  928. 

receiver  in  behalf  of  policy-holder,  863,  note. 

restrictions  on,  692-700. 

assignment  of  policy  in  pledge,  928. 

status  of  policy-holders,  928. 

bujang  its  own  stock,  928. 

stockholder  in,  11. 

stockholders'  rights,  11,  note. 

disposition  of  assets  upon  dissolution,  641,  note. 

life,  cannot  insure  against  fire,  928. 

ultra  vires  acts,  681,  note. 

consolidation,  928. 

right  of  policy-holder  to  restrain  corporate  acts,  735,  note. 

attachment  of  money  due  by  it  to  a  third  person,  757,  928. 

may  be  excluded  from  other  states  or  may  be  regulated,  696-700. 

mutual,  interest  of  policy-holders  in  surplus,  671. 

purchase  of  stock  by,  312,  note,  316. 

dividends,  534,  note,  538,  note. 

assets,  538,  note. 
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INSURANCE  COMPANY  — continued, 
as  a  subscriber  for  stock,  64,  note,  928. 
gift  to  directors,  650,  928. 
liability  of  president,  682. 
agents,  powers  of,  720,  notes, 
cannot  subscribe  for  stock  in  bank,  64. 
INSURANCE  OFFICIALS,  regulation  of  salaries,  497. 
INSURANCE  POLICIES  as  affected  by  receivership,  642. 
INTEREST, 

coupon,  see  Index  to  Forms,  p.  4031. 
where  stock  has  been  converted,  584. 
payment  of,  by  receiver,  872. 

by  construction  company,  846. 
in  gold,  765. 

by  receivers'  certificates,  876,  note, 
default  in,  to  bring  about  foreclosure,  838. 

declaring  principal  sum  due,  800. 
foreclosure  for,  836. 
stock  bonus  with,  may  be  usury,  465. 
tender  of,  on  foreclosure,  850. 
waiver  of  default  in,  801.  ' 

upon  distribution  by  receiver,  881. 
on  overdue  coupons,  771. 

on  bonds,  statute  of  limitations  as  defense,  772,  846. 
arrears  of  preferred  stock,  273,  note, 
overdue  bonds,  771. 
income  bonds,  773. 
subscription  to  stock,  112. 
runs  on  calls  of  subscriptions,  112. 
bearing  stocks,  277,  537. 
overdue,  foreclosure  if  trustee  declines,  825. 
the  stockholders'  statutory  liability,  225. 
chargeable  against  purchaser  at  foreclosure  sale,  850. 
INTEREST-BEARING  STOCK,  277,  537. 

how  distinguishable  from  preferred  stock,  277. 
rights  and  liabilities  of  the  holders  of,  277. 
INTERFERENCE  with  corporate  affairs  by  stockholders,  see  Intra  Vires; 
Stockholders. 
with  possession  of  receiver,  870. 
INTERNAL, 

affairs,  see  Intra  Vires  ;  Stockholders. 
dissensions,  684. 
INTERPLEADER, 

by  the  corporation,  as  regards  di\'idends,  538,  543. 
as  to  stock,  407. 

between  two  claimants  of  stock,  387,  407. 
INTERSTATE  CHARACTER  of  telegraph  line,  935. 

INTERSTATE  COMMERCE,  act  of  Congress  relative  thereto  displaces  state 
statutes  and  decisions,  900.  . 

taxation  of,  572rf. 

state  cannot  prevent  or  restrict  by  charging  undue  license  fees,  759. 
state  regulation  of  corporations  engaged  in,  696. 
carried  on  by  foreign  corporations,  696-700. 
license  fee  on  foreign  corporations,  572c,  696-700. 
INTERSTATE  CORPORATION.     See  Foreign  Corporations. 
INTERSTATE  RAILROAD  is  a  separate  corporation  in  each  state,  910. 
INTERSTATE  RECEIPTS,  taxation  of,  572f/,  696-700. 

INTERSTATE  TRAFFIC,  strike  against,  may  be  criminal  conspiracy,  904. 
INTERVENTION, 

of  bondholders  in  fraudulent  foreclosure,  766,  788,  828,  848. 
in  collusive  foreclosure,  766,  788,  848. 
INTRA  VIRES  ACTS.     See  also  Corpor.\tions;  Directors. 
as  distinguished  from  ultra  vires  acts,  683. 
stockholder  cannot  object  to,  644,  684. 
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INVALID  articles  of  association,  4a. 
INVALID  lease  or  sale  of  railroad,  effect  of,  681,  894. 
INVALIDITY  of  bonds  in  part,  760,  779,  848. 
INVENTIONS  by  officers  may  belong  to  corporation,  649. 

secret,  649. 
INVESTIGATION  of  truth  of  representations,  150. 
INVESTING,  322,  314-317. 
INVESTMENT  CLAUSE,  322. 

INVESTMENT  COMPANY,  see  Index  to  Forms,  p.  4031. 
INVESTMENT  TRUST  to  acquire,  hold,  and  vote  shares  of  stock,  622^. 
INVESTMENTS,  322,  314-317. 
IOWA, 

rule  as  to  assignments  for  benefit  of  creditors  and  preferences,  691,  note, 
telegraph  line  on  highway,  933. 
ultra  vires  acts,  681,  note. 

statutory  liability  on  stock  issued  below  par,  47. 

rule  as  to  "watered"  stock,  47. 

lien  statute,  959. 

rule  as  regards  transfer  of  stock  without  registry,  490. 

decisions  on  sales,  etc.,  of  railroads,  892,  note. 

rule  as  to  municipal  subscriptions,  91,  note. 
IRREDEEMABLE  BONDS,  773. 
IRREGULAR  mortgage,  see  Equitable  (mortgage). 
IRREGULARITIES.     See  Formalities. 

in  reorganized  corporations,  not  fatal,  890. 

increase  of  capital  stock  no  defense  to  subscription,  288. 
transfers  of  stock,  liability,  258. 

incorporation,  5.     See  also  Dissolution  ;  Forfeiture. 
incorporation,  who  may  assert,  637.     See  also  Incorporation. 
becoming  a  subscriber,  53. 
IRRESPONSIBLE  TRANSFEREE.     See  Transfer  of  Stock. 

right  of  corporation  to  refuse  registry  of  transfer  to,  395. 
IRREVOCABLE  PROXIES  are  revocable,  610,  622. 
IRRIGATION,  municipal  corporation  may  aid,  91. 
IRRIGATION  COMPANY, 

rights,  duties,  and  liabilities  of,  932. 

reduction  of  rates  by  legislature,  902. 
ISSUE  OF  BONDS, 

as  a  dividend,  535,  766. 

fraudulently  to  directors,  766. 

by  constituent  company  after  consolidation,  765,  807. 

by  pledge,  763. 

for  property  or  construction  work,  766. 

at  less  than  par  is  legal,  3,  766. 

may  be  usury,  766&. 

for  construction  or  for  property,  766. 

time  of,  764. 

at  different  times,  764. 
ISSUE  OF  DEBENTURES,  776. 
ISSUE  OF  STOCK, 

definition  of,  12. 

methods  of,  16. 

for  partnership  property,  672. 

and  bonds,  regulated  by  public  service  commission,  766,  900,  902. 

as  a  l3onus  with  bonds,  42,  766. 

at  less  than  par  by  failing  corporation  may  be  legal,  42. 

criminal  liability  in  connection  with,  152,  158. 

in  order  to  carry  an  election,  614. 

fictitious,  766. 

and  bonds  for  construction  work,  766. 

failure  to  issue  certificates  is  no  defense  to  subscriptions,  192. 

below  par,  3,  28-51. 
in  England,  34. 
for  property  at  an  overvaluation,  danger  herein,  36,  42. 

4904 


GENERAL   INDEX. 

[References  are  to  sections.] 

ISSUE  OF  STOCK  — consumed.  „     x.      •.  •        ^      •, 

who  may  complain  of  an  issue  of  stock  as  "paid  up    when  it  is  not  paid, 
37-43. 
the  state,  37. 
the  corporation  itself,  38. 
participating  stockholders  cannot,  39. 
their  transferees  cannot,  40. 
remedy  of  such  transferee  herein,  40. 
dissenting  stockholders  may  complain,  41. 
so  corporate  creditors,  42,  43. 
who  is  liable : 

corporation,  44.  •        at    An    a'j 

persons  receiving  the  stock  from  the  corporation,  45,  4b,  47. 

extent  of  the  liabihty,  47. 
the  corporate  officers,  48. 

purchaser  with  notice,  49.  o        i      -ci 

bona  fide  transferees  without  notice  not  liable,  50.     See  also  1  ic- 
TiTiousLY  Paid-up  Stock. 


J. 

JOINDER  OF  PARTIES.     See  Parties. 
JOINT, 

agreement  of  railroads  as  to  business,  898. 
and  several  liabihty  of  directors,  749. 
operation  in  stocks,  320. 

owners  of  stock ;  subscription  by  one,  68,  note,  320.     See  also  Husband 
AND  Wife. 

liabiUty,  252. 
voting  on  stock,  612. 
sale  of  stock,  308,  320,  429. 
use  of  tracks  by  two  railroads,  898. 
JOINT-STOCK  ASSOCIATIONS.     See  also  Joint-stock  Company;     Unin- 
corporated Joint-stock  Companies. 
definition  of,  1,  note, 
different  from  corporations,  1,  note. 
illegaUty  of,  in  Illinois  and  Louisiana,  504. 
legal  at  common  law,  504,  Q22h. 
JOINT-STOCK    COMPANY,  504-510.     See    also    Unincorporated    Joint- 
stock  Companies  ;  Joint-stock  Associations. 
definition  of,  1,  note,  504. 
difference  between  it  and  co-partnership,  504. 
statutory,  .505. 

may  arise  by  impHcation  of  law,  506. 
how  one  becomes  a  member  of  a ;  transfers,  507. 
UabiUty  of  members  to  creditors  and  to  the  company,  508. 
actions  against  officers  and  the  company  by  members,  509. 
dissolution,  510. 
JUDGE, 

stockholder  as  a,  11. 

in  vacation,  appointment  of  receiver  by,  863. 
JUDGMENT, 

how  far  a  hen  on  raihoads,  859.  ,,    , ,         , ,    -no 

against  corporation  not  necessarily  binding  on  stockholders,  11,  70S. 

against  receiver,  form  of,  878. 

priority  of,  on  foreclosure,  859-861. 

against  corporation  as  to  pa^tent,  not  binding  on  stockholders,  11. 

against  corporations,  enforcing,  756.  _     . 

necessary  before  a  corporate  creditor  can  enforce  subscription,  200. 
may  be  Impeached  for  fraud  in  suit  to  enforce  stockholder's  liabiUty, 

224. 
when  impeachable  by  stockholder  who  is  sued  on  his  subscription,  209. 

4905 


Tl 


GENERAL   INDEX. 
[References  are  to  sections.] 

JUDGMENT  —  continued. 

entered  on  service  fraudulently  concealed,  735. 

how  far  conclusive,  in  action  against  the  stockholder,  as  to  the  validity  of 
the  creditor's  claim,  209,  224. 

confession  of,  by  corporation,  754.  ,,,•,, 

must  be  obtained  against  a  corporation  before  the  stockholder  s  statutory 
liability  is  ehforced,  219. 

of  foreclosure,  how  far  conclusive,  839,  848. 
JUDGMENT  CREDITORS, 

objecting  to  issue  of  bonds  below  par,  735,  766,  788,  848d. 

as  parties  defendant  in  foreclosure  suit,  844. 

injunction  against  mortgagee,  852. 

how  far  entitled  to  moneys,  credits,  rents,  and  profits  as  against  mortgagee, 

853. 
levying  on  rolling-stock,  854. 
cannot  levy  execution  on  railroad,  858. 
receivers  in  behalf  of,  863. 

appointed  to  delay,  863. 
levying  execution  after  appointment  of  receiver,  870. 
may  attack  fraudulent  bonds  and  fraudulent  foreclosure,  848d. 
JUDGMENTS  OF  COURTS  displaced  by  act  of  Congress  regulating  raib-oads, 

900. 
JUNIOR  MORTGAGEE,  foreclosure  by,  see  Foreclosure. 
JURISDICTION.     See  also  Federal  Courts. 

in  United  States  Court,  collusion  to  obtain,  752. 

what  court  has  jurisdiction  in  stockholders'  actions,  734. 

of  court  to  appoint  receiver,  863. 

enforce  liabiUty  of  stockholders  in  foreign  corporations,  223. 
in  actions  against  foreign  corporations,  734,  758. 
suits  relative  to  stock,  12. 
of  conflicting  courts,  827,  839.  . 

of  federal  courts,  in  suits  by  or  against  foreign  corporations,  7o7-759. 

in  stockholders'  suits  to  remedy  frauds,  ultra  vires,  etc.,  734, 

757. 
in  foreclosure,  827,  839. 
of  United  States  court  in  cases  involving  impairment  of  contract,  759. 
want  of,  effect  of,  on  receivers'  certificates,  877. 
where  service  is  on  officer  temporarily  in  state,  758. 
JUROR,  stockholder  as  a,  11. 
JURY, 

trial  by,  in  suits  against  receiver,  875. 

in  stockholder's  suit  to  remedy  corporate  wrongs,  734. 


K. 

KANSAS, 

decisions  on  sales,  etc.,  of  railroads,  892,  note. 

rule  as  to  assignments  for  benefit  of  creditors  and  preferences,  691,  note. 

telegraph  line  on  highway,  933. 

ultra  vires  acts,  681,  note, 
statutes  relative  to  foreign  corporations,  696,  note. 
KENTUCKY, 

lien  statute,  859. 

name  of  corporation  on  advertising  signs,  15. 
decisions  on  sales,  etc.,  of  raihoads,  892,  note. 
rule  as  to  exemption  of  stock  from  taxation,  568. 

assignments  for  benefit  of  creditors  and  preferences,  691,  note. 

telegraph  line  on  highway,  933. 

ultra  vires  acts,  681,  note, 
statutes  relative  to  foreign  corporations,  696,  note, 
statutory  habiUty  on  stock  issued  below  par,  47. 

KINDS,  .     ,  ,       ^ 

of  business,  two  or  more  may  be  authorized  by  charter,  4. 
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KINDS  — continued. 

of  corporations,  7. 

of  stock,  12. 
KNOWLEDGE.     See  also  Notice. 

that  stock  is  not  paid  up,  how  far  transferee  must  know,  257. 

is  necessary  before  laches  becomes  a  bar  to  a  remedy,  731. 

of  vendee  that  another  party  has  already  purchased,  350. 


L. 

LABOR, 

claims,  as  affected  by  receivership,  642. 
payment  for,  by  receiver,  875. 
and  supply  claims,  priority  over  mortgages,  861. 
in  payment  of  a  subscription,  20,  46,  83. 
lien  by  statute,  859. 

limitation  of  hours,  constitutionality  of,  497. 
in  payment  for  stock,  18,  etc. 
LABOR  LAW,  constltutionalitv  of,  497. 
"LABORERS,  SERVANTS,  AND  APPRENTICES,"  who  are,  in  construing 

statutes  making  stockholders  liable  primarily  to  such  persons,  215. 
LACHES.     See  also  Acquiescence  ;  Estoppel. 
as  a  bar  to  ejectment,  933,  934. 

liability  on  watered  stock,  46. 
the  defense  of  fraud,  161,  172. 
relief  from  illegal  issue  of  bonds,  848A-. 
as  a  bar  to  a  stockholder's  right  to  object  to  an  amendment  to  a  charter,  503. 
stockholders'  suits  to  remedy  wrongs  against  the  corporation,  728, 
733. 
in  applying  to  come  into  reorganization,  888,  889. 
in  claiming  stock,  61,  169,  192. 
as  affecting  fraud  in  sale  of  stock,  356. 

fraudulent  foreclosure,  848fc. 
of  stockholder  in  complaining  of  illegal  lease  of  railroad,  892-896. 
of  bondholders  as  to  fraudulent  foreclosure,  828,  848. 

in  objecting  to  reorganization,  886. 
acquiescence  or  ratification  as  a  defense  to  a  stockliolder's  action  to  remedy 
illegal  corporate  acts  which  are  prohibited  by  statute  or  contrary  to 
public  policy,  729. 
ratification  herein  may  be  express  or  implied,  730. 
mode  of  pleading,  733. 
stockholder  chargeable  with,  only  after  he  has  a  full  knowledge  of  the  facts, 

731. 
what  length  of  time  constitutes  laches  herein.  732. 
miscellaneous  applications  of  the  doctrine  of  laches  herein,  733. 
LAND.     See  also  Eminent  Domain. 
in  payment  of  a  subscription,  20. 
foreclosed  and  purchased  by  director,  653. 
corporation  owning,  681. 

corporation  taking  fee,  although  its  duration  is  limited,  694. 
deeded  to  corporation  not  yet  in  existence,  694. 
deed  of,  to  unincorporated  association,  504,  note, 
railroad  disposing  of  surplus,  081. 

reversion  to  old  owner  on  dissolution  of  corporation,  641. 
may  be  bought  and  sold  by  corporations,  694,  695. 
deeded  by  or  to  an  irregularly  incorporated  company,  637. 
illegallj^  released  from  mortgage,  816. 
provision  in  mortgage  for  sale  of,  798,  note, 
gift  of,  to  railroads  not  enforceable,  909. 
contract,  how  far  covered  by  mortgage,  857. 
title  of  receiver  to,  866. 
exorbitant  price  paid  for,  by  railroad,  909. 
condemnation  of,  by  street  railroad,  915. 
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LAND  —  contimied. 

scrip  in  payment  of  coupons,  535,  772. 
condemnation,  how  far  covered  by  mortgage,  856. 
condemnation  of,  defense  of  illegal  incorporation  of  plaintiff,  637. 
covered  by  mortgage,  release  and  sale  of,  807. 
of  railroad,  how  far  covered  by  mortgage,  856. 
superfluous,  may  be  mortgaged  by  a  railroad,  781. 
taken  under  power  of  eminent  domain,  see  Eminent  Domain. 
LAND  companies,  railroad  cannot  subscribe  for  stock  in,  64. 
ultra  vires  acts,  681,  note, 
railroad  cannot  aid,  909,  note, 
improvement  company  cannot  subscribe  for  stock  in  other  companies,  64. 
LANDLORD  as  affected  by  receivership,  642. 
LAPSE  OF  CHARTER.     See  also  Dissolution,  etc. 

effect  upon  mortgage,  792. 
LAPSE  OF  TIME.     See  Laches. 
LARCENY,  grand,  by  sale  of  pledged  stock,  478. 

liability  of  corporate  officer  for  misusing  funds,  682.     See  Criminal  Liabil- 
ity. 
LAW.     See  Suits. 

corporation  cannot  practice,  4,  681. 
court  of,  cannot  appoint  a  receiver,  863. 
governing  transfers  to  married  women,  12. 
statement  as  to,  no  misrepresentation,  147. 
of  place,  regarding  stock,  12. 
of  forum  governing  stock,  12. 
LAWYER.     See  Attorney. 

LEASE.     See  also  Amendments  TO  Charters  ;  Ultra  Vires. 
as  affected  by  receivership,  642. 
corporation  making,  681. 
effect  of  receivership,  874. 
forfeited  and  then  taken  by  director,  653. 
of  rolhng-stock,  855. 
by  receiver,  873. 
property  by  trustees  in  possession,  823. 
telegraph  line,  941. 
railroad,  acceptance  of,  by  receiver,  874. 

after  municipal  aid  is  voted,  102,  103. 
under  amendment  to  charter,  896. 
under  express  power  in  charter,  895. 
legal,  when,  892-896. 
invalid,  effect  of,  681,  894,  909. 
amendment  to  charter  authorizing,  501,  note, 
liability  of  lessor  for  accidents,  895. 
without  express  power,  892. 
coupled  Avith  a  guaranty,  775,  note. 
vote  of  stockholders  not  necessary,  894,  895. 
as  affecting  preferred  stockliolders,  269. 
effect  upon,  by  foreclosure  sale,  874,  890. 
or  sale  of  uncompleted  railroad,  894. 
competing  railroads,  894. 
part  of  railroad,  894. 

raihoads  without  authority  of  charter  or  statute  is  ultra  vires,  892. 
priority  of,  as  affected  by  liens,  mortgages,  deeds,  claims,  judgments,  debts,  ^il 

and 'liabilities,  851-861.  ^f 

by  receiver,  872. 

a  corporation  to  another  corporation  in  which  the  directors  hold  stock, 

662. 
mortgagor,  rights  of  mortgagee,  852,  860,  874,  890. 
power  to  lease  railroad  not  given  by  power  to  consohdate,  894. 
LEAVE  OF  COURT, 

to  receiver  to  bring  suit,  867. 

to  bring  suit  against  receiver,  870.  ^ 

not  necessary  in  suit  against  federal  receiver,  870.  ^^Hk 
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LEDGER,  stock,  definition  of,  14. 
unnecessary,  382. 
LEGACIES  OF  STOCK.     See  also  Life  Estates. 

definitions  of  general,  specific,  and  demonstrative  legacies  of  stock,  299. 
duty  of  administrator,  287. 

importance  of  the  difference  between  general  and  specific,  300,  301. 
are  construed  to  be  general  if  the  language  will  permit,  302,  303. 
amount  of  stock  conveyed  by  certain  legacies,  304,  305. 
ademption  or  revocation  of,  and  abatement,  306; 
duty  of  executor  herein,  307. 
law  of  the  state  governing,  12. 
LEGAL, 

expense  of  directors,  corporation  paying,  879. 

title  of  stock,  an  unsatisfactory  distinction,  414  and  oh.  XXVII. 

proceedings,  see  Action  ;  Suits. 

as  affecting  a  sale  of  stock,  363. 
affecting  stock,  12. 
LEGALITY, 

of  mortgage,  see  Mortgage. 

of  bonds  and  mortgage,  receiver  may  contest,  735,  766,  788,  848,  869. 
of  receivership,  collateral  attack  on,  863. 
LEGATEE.     See    also    Legacies    of    Stock;     Liability    (of    stockholders); 
Transfers. 
liabilitv  of,  on  stock,  252. 
LEGISLATIVE  CONTROL.     See  Constitutionality  ;  Legislature. 
LEGISLATIVE  COMMITTEE,  limitation  on  right  of  search,  519. 
LEGISLATURE.     See  Constitutionality. 
may  regulate  railroads,  900. 

control  corporations,  see  Amendments  to  Charters. 
reduce  railroad  rates,  902. 

rates  of  water- works  company,  9;il. 
toUs  of  a  bridge,  922. 
rates  of  telephone  company,  930. 
authorize  municipalities  to  subscribe  for  stock,  91. 
grant  exclusive  privileges,  722-932. 
authorize  mortgage  by  railroad  company,  782. 
regulate  insurance  companies,  928. 
cannot  compel  municipality  to  subscribe,  91. 
person  to  subscribe,  53,  note. 
LESSEE  of  corporate  property  may  be  liable  on  contracts  by  continuing  to  per- 
form them,  673,  712. 
LESSEES  as  parties  defendant  in  foreclosure  suit,  844. 

of  railroad,  liability  of,  895. 
LESSORS  as  parties  defendant  in  foreclosure  suit,  844. 

of  railroad,  liability  of,  895. 
LETTERS  between  directors  and  officers  privileged,  519. 
to  stockholders  mailed  by  the  company,  596. 
LETTERS  OF  ADMINISTRATION.     See  Executor  and  Administrator. 
LEVY  of  execution,  attachment,  and  garnishment,  see  those  headings. 
LEX  FORI,  12. 
LEX  LOCI  CONTRACTUS,  12. 

in  regard  to  subscriptions,  53,  note. 
LIABILITY.     See  also  Defenses. 

criminal,  in  connection  with  issue  of  stock,  152,  158. 
of  broker,  452. 
of  directors  and  officers,  682. 
in  California  of  stockholders  in  foreign  corporation,  215. 
for  "freeze-out,"  581. 
joint  and  several,  of  directors,  749. 
of  stockholders  upon  an  increase  or  reduction  of  the  capital  stock,  288, 

289. 

for  corporate  debts ;   amendment  to  charter  increasing  or 

decreasing,  497. 
for  illegal  dividends,  548. 
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LIABILITY  —  continued. 

of  stockholders  and  officers  in  foreign  corporation  doing  business  without 
qualifying,  696-700. 
as  partners  by  reason  of  irregular  incorporation,  231-235, 

236,  637. 
by  statute  to  creditors  of  the  corporation,  212-229. 
extent  of  liability,  212-217. 
construed  strictly,  214. 
particular  statutes  considered,  215. 
waiver  of  liability  by  creditors,  216. 
not  enforceable  to  pay  for  torts,  217. 
enforcement  of  liability,  218-229. 

is  enforceable  by  corporate  creditors  only,  218. 
judgment,  execution,  etc.,  against  the  corporation 

first  necessary,  219. 
difficulty  in  determining  whether  enforcement  is  at 

law  or  in  equity,  220. 
the  remedy  at  law,  221. 
the  remedy  in  equity,  222.  *^ 

enforcement  in  other  states,  223.  *• 

the  judgment  against  the  corporation  is  impeach- 
able only   for   fraud    and   want    of   jurisdiction, 
224. 
defense  of  release,  payment,  set-off,  interest,  costs, 

statute  of  limitations,  etc.,  25oa,  b,  c,  d,  e,  f,  g. 
priority  among  creditors,  226. 
contribution,  227-229. 
to  corporate  creditors  upon  unpaid  subscriptions  — 

unpaid  subscriptions  a  fund  for  benefit  of  creditors,  199. 
an  American,  not  an  English,  doctrine,  199,  note, 
available  only  after  judgment  against  the  corpora- 
tion and  execution  returned  unsatisfied,  200. 
reason  of  this  rule,  200. 
the  remedy  by  garnishment  or  attachment,  201. 
by  mandamus,  202. 
by  action  at  law,  203. 
by  bill  in  equity,  204. 
parties  to  the  bill  — 
plaintiff,  205. 
defendant,  206. 
court  of  equity  may  make  a  call,  207. 
receivers  and  assignees  in  bankruptcy,  their  functions 
herein,  208. 
may  coUect  unpaid  subscriptions,  208. 
may  make  calls,  208. 

stand  in  the  place,  in  this  respect,  of  the  corporation, 
208. 
the  judgment  against  the  corporation,  how  far  impeach- 
able, 209. 
defenses  herein  available  to  the  subscriber  against  corpor- 
ate creditors,  210. 
shareholder  who  pays  may  have  contribution,  211. 
liability  where  the  supposed  incorporation  does  not  protect 
stockholders,  or  where  assessments  are  levied  in  excess 

of  the  unpaid  subscriptions,  230-243. 
the  three  different  liabilities  of  a  stockholder,  230. 
liability  as  partners  by  reason  of  deficient  incorpora- 
tion, 231-2.34.     ' 
extent  of  the  liability  herein,  235. 

liability  as  partners  by  reason  of  unauthorized  incor- 
poration, 236. 
liability  as  partners  by  reason  of  the  fact  that  the  cor- 
poration is  incorporated  in  one  state,  but  does  all 
its  business  in  another  state,  237-240. 
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LIABILITY  —  continued. 

of  stockholders  —  continued. 

assessments  in  excess  of  par  value  of  the  stock,  241,  242. 
miscellaneous  cases  of  liability,  243. 

not  liable  for  untaken   capital  stock,  though  they  com- 
mence business  before  it  is  subscribed,  243. 
not  liable  as  partners  on  ultra  vires  acts,  234,  681. 
of  officers  on  unauthorized  contracts,  682. 

for  transferring  corporate  assets,  leaving  debts  unpaid,  682. 
pledgees,  trustees  cesluis   que  trust,  exectuors,  administrators,  etc.,   on 

stock,  244-253. 
administrator  on  stock,  248. 
agent  on  stock,  249. 

consolidated  company  for  old  debts,  897. 
corporation  holding  its  own  stock,  251. 
upon  dissolution,  642. 
for  refusal  to  issue  certificate,  61. 
on  "watered"  stock,  44. 
directors  for  illegal  dividends,  5.50. 
ultra  vires  acts,  682. 

borrowing  in  excess  of  charter  power,  760. 
criminal,  for  accidents,  908.     See  Criminal  Law. 
criminal,  for  fraudulent  acts,  156,  notes, 
promoters  to  stockholders,  651. 
the  transferrer  on  unpaid  subscriptions,  255. 
transferee  after  registry,  256. 
irregular  and  attempted  transfers,  258. 
statutory  Uability,  259. 
subscription,  suit  in  another  state  to  enforce,  199,  208. 

waiver  of,  by  corporate  creditors,  199,  210. 
as  affected  by  transfers,  ch.  XV. 
transferee's  statutory  liability,  260,  261. 
transfer  to  a  "dummy,"  263. 
of  transferees  to  transferrer,  262. 
directors  buying  up  debts,  660. 

officers,  etc.,  for  negligence,  701-703. 

to  third  persons  for  frauds,  trespasses,  contracts, 
and  ultra  vires  acts,  656. 
"dummies"  and  nominal  or  fictitious  persons,  253. 
infant  and  married  woman,  2.50. 

legatees,  assignees  for  creditors,  and  joint  owners,  2.52. 
members  of  an  unincorporated  joint-stock  association,  508. 
officers  on  irregularly  executed  corporate  contracts,  724. 
partnership  assumed  by  a  corporation,  6,  672. 
person  receiving  "watered"  stock,  45,  46,  47. 
president,  on  unauthorized  contracts,  716. 
officers  issuing  such  stock,  48. 
bona  fide  transferees  of  such  stock,  50. 
transferees  with  notice,  49. 

person  who  transfers  stock  to  the  corporation  itself,  309,  312. 
pledgee  and  pledgor,  247. 
pledgee  of  stock,  470. 

president  for  libel  by  corporation,  11,  note, 
purchasers  of  a  railroad,  243,  890. 

purchaser  of  certificate  of  stock  for  the  unpaid  subscription,  418. 
purchaser  of  forfeited  stock,  133. 

purchaser  at  foreclosure  sale  for  damages  and  other  claims,  890. 
purchasing  corporation  for  debts  of  old  corporation,  673,  890. 
railroad  carrying  beyond  its  line,  907. 
railroad  lessor  and  lessee,  895. 
receiver,  878. 

trustee  taking  possession  of  property,  823. 
of  mortgage,  exemption  from,  805. 
and  cestui  que  trust  of  stock,  245,  246. 
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LIABILITY  — continued. 

priority  of,  on  foreclosure,  851-861. 

on  stock  as  regards  a  transferrer  and  transferee  of  that  stock,  see  Transfer. 

where  the  purchaser  has  the  transfer  made  to  a  nominal  holder,  421. 

no  liabiUty  after  the  full  par  value  has  been  paid,  422. 

on  stock  issued  for  property,  423. 

as  partners  by  reason  of  defective  incorporation,  etc.,  424. 

by  statute,  420. 

criminal,  of  officer  contributing  corporate  funds  for  political  purposes,  681. 
See  Criminal  Liability. 

upon  shares  as  affected  by  transfers,  see  Transfer  of  Shares. 

where  stock  and  bonds  are  issued  for  construction  work  or  property,  766. 

contract  of  railroad  against,  as  to  its  own  negligence,  908. 

limitation  of,  by  railroad  as  to  other  lines,  906. 

Hmited,  implied  in  a  corporation,  3,  note. 

of  purchaser  at  foreclosure  sale,  890. 
LIBEL, 

by  a  corporation,  15b. 

in  publishing  discussion  at  corporate  meeting,  606. 

in  stockholder's  suit,  645. 

stockholder  not  liable  for,  by  bringing  suit  to  remedy  frauds,  etc.,  645. 

suit  against  directors  for,  using  corporate  funds  to  defend,  681,  note. 

on  corporation,  right  of  receiver  to  sue,  869. 

president  may  not  be  liable  for,  11,  note. 

privilege  of  stockholders  in  their  debates,  606. 
LICENSE.     See  also  Foreign  Corporations. 

fee  collected  from  express  companies,  924. 
exacted  from  telegraph  company,  938. 
jurisdiction  of  United  States  Court  in  cases  involving,  759. 
on  foreign  corporations,  572c,  696-700. 

to  use  patent,  receiver,  874. 
LIEN.     See  also  Mortgage. 

of  corporation  on  stockholder's  stock  for  debts  due  from  him  to  the  corpora- 
tion, 520-523. 

no  lien  at  common  law,  520,  521. 

may  be  created  by  statute,  by  charter,  or  possibly  by  by-law;   notice  of 
the  lien,  522-525. 

what  phrases  in  charters  or  statutes  will  or  will  not  authorize  the  corpora- 
tion to  create  or  enforce  a  lien  on  stock,  525. 

when  estabhshed,  covers  all  the  stockholders'  shares  and  dividends,  526. 

protects  the  corporation  as  to  all  the  debts  due  to  it  from  the  shareholders, 
.527. 

right  of  as  against  miscellaneous  parties,  528. 

can  be  enforced  for  the  benefit  of  the  corporation  only,  529. 

methods  of  enforcing,  530. 

the  corporation  may  waive,  531. 

as  affected  by  transfers  and  notice,  532. 

national-bank  stock,  533. 

on  stock ;  duty  of  corporation,  409. 
purchased  by  fraud,  356. 

as  distinguished  from  a  mortgage  and  pledge,  463. 

of  the  corporation,  425. 

mechanics',  how  far  applicable  to  railroads,  859. 

of  contractor,  860. 

on  bonds,  763,  764,  766,  860,  note. 

mortgage,  see  Mortgage. 

trustee  of  mortgage  for  disbursements,  818,  879. 

definition  of,  463. 

provision  in  mortgage  as  to,  799. 

foreclosure  of,  priority  to  mortgage,  842,  859. 

priori tv  of,  as  regards  mortgages,  deeds,  leases,  claims,  judgments,  debts,  and 
liabilities,  851-861. 

prior,  purchase  of,  by  one  bondholder  entitles  the  other  bondholders  to  par- 
ticipate, 772. 
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LIFE  ESTATES  and  remaiaders  in  shares  of  stock,  552-560. 
cash  dividends  belong  to  the  life  tenant,  552. 
stock  or  property  dividends,  553. 
American  or  Pennsylvania  rule,  554. 
Massachusetts  rule,  555. 
English  rule,  556,  557. 
apportionment  of  dividends,  558. 
right  to  subscribe  for  new  shares  as  between  life  tenant  and  remainderman, 

559. 
miscellaneous  questions  herein,  560. 
See  also  Legacies  of  Stock. 
LIFE  INSURANCE  POLICY,  pledge  of,  928. 
LIFE  TENANT.     See  Life  Estates. 
LIMIT  of  time  within  which  bondholders   may  come  into  reorganization, 

888     ' 
LIMITATION, 

of  liability  of  railroad  as  to  other  lines,  907. 

for  its  own  negligence,  908. 
amount  of  money  a  corporation  may  borrow,  760. 
hours  of  labor,  constitutionality  of,  497. 
liability  of  stockholders,  216. 
on  right  to  foreclose,  804. 
LIMITATIONS, 

statute  of,  see  also  Statute  of  Limitations. 
applicable  to  stolen  bonds,  768. 

as  applied  to  liability  on  "watered  "  stock,  42  and  46. 
foreign  corporation  setting  up,  757. 
no  bar  to  quo  warranto,  634,  note, 
as  a  defense  to  a  stockholder's  statutory  liability,  225. 

subscription  liabiUty,  195. 
dissolution  stops  the  running  of,  642,  881. 
as  affecting  a  pledge  of  stock,  476. 

as  a  bar  to  a  stockholder's  suit  to  remedy  corporate  wrongs,  732. 
defense  to  foreclosure,  846. 
as  affecting  fraudulent  foreclosure,  848A;. 
upon  bonds,  770. 
applicable  to  coupons,  772. 
LIMITED  COMPANY.     See  Joint-stock  Associations. 
LIMITED  LIABILITY,  3,  note. 

implied  in  a  corporation,  3,  note, 
important  feature  of  modern  corporations,  7. 
LIMITED  PARTNERSHIPS  in  Pennsylvania,  505. 
LINE  OF  ROAD,  gifts  to  influence,  650. 
LIQUIDATION.     See  Dissolution. 
LIS  PENDENS, 

as  affecting  a  sale  of  stock,  364. 
as  to  sale  of  bonds,  767. 
in  suit  affecting  stock,  363. 
LIST  OF  SHAREHOLDERS.     See  Inspection. 
LITIGATION  where  both  parties  are  practically  the  same,  662. 
LLOYD  BOND,  definition  of,  776,  note. 
LOAN, 

of  stock  explained,  445,  note. 

from  company,  obtained  by  gift  to  director,  650. 

by  directors  to  corporation,  692,  693. 

corporation  generally  cannot  loan  money  to  others,  690. 

but  may  borrow,  760. 
prohibited,  a  misuser,  633,  note, 
by  receiver,  872,  876,  877. 
of  money  to  corporation  with  knowledge  that  money  is  to  be  used  for  ultra 

vires  purpose,  766. 
of  money  to  receiver,  see  Receivers. 
mortgage  to  secure,  see  Mortgage. 
with  stock  bonus  may  be  usury,  465. 
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LOBBYING, 

a  misuser,  633,  note, 
contracts  by  corporations,  909. 
use  of  railroad  funds  for,  909. 
LOCATION, 

of  road,  gifts  to  influence,  650. 

parol  condition  as  to,  no  defense  to  subscriptions,  138. 
of  stock  as  regards  attachment,  485. 
law  governing,  12. 
LODGE  funds  used  for  other  purposes,  681,  note. 
"LONG"  purchase  of  stock  explained,  445,  note. 
LONG  Distance  Telephone  Company's  Contracts,  930. 
LOSS.     See  Lost. 

of  capital,  289,  546. 

certificates  of  stock,  437. 
indorsed  in  blank,  358,  362. 
duty  of  corporation,  403. 
owner  may  obtain  new  certificate,  359. 
LOST.     See  also  Loss;  Sales  of  Stock. 

certificate  and  long  delay  in  claiming  stock,  61,  169,  192. 

see  Index  to  Forms,  p.  4031. 
or  stolen  certificates,  358-362,  406. 
bonds,  767. 
LOTTERY  BONDS,  762. 
LOUISIANA, 

decisions  on  sales,  etc.,  of  railroads,  892,  note. 

joint-stock  associations  illegal  in,  5036,  504. 

rule  as  regards  transfer  of  stock  without  registry,  487.  «, 

by-law  cannot  create  lien  on  stock,  for  debts  due  to  corporation,  so  as  to  jl 

bind  bona  fide  purchaser  without  notice,  522. 
rule  as  to  telegraph  line  on  highway,  933. 

assignments  for  benefit  of  creditors  and  preferences,  691,  note. 
idtra  vires  acts,  681,  note, 
statutory  liability  on  stock  issued  below  par,  47. 
LOWERING  OF  RATES.     See  Railroads ;    Constitutionality;    Discrimi- 
nations. 
LUNATIC, 

transfers  of  stock,  427. 

right  of  corporation  to  refuse  registry  of  transfer  to,  396.  ^ 

sale  of  stock,  320.  ■ 

M. 

MAIL  transactions  of  foreign  corporations,  696-700. 
MAILING  circulars  to  stockholders  at  expense  of  company,  596. 

of  check  for  dividends,  542. 
MAINE, 

decisions  on  sales,  etc.,  of  railroads,  892,  note. 

rule  as  regards  the  transfer  of  stock  without  registry,  488. 

rule  as  to  power  of  raihoad  to  sell  its  property,  892,  note. 

to  telegraph  line  on  highway,  933. 
statute  against  issue  of  ".watered  "  stock,  47. 
statutory  liabihty  on  stock  issued  below  par,  47. 
MAINTENANCE,  provision  in  mortgage  as  to,  799. 
MAJORITY, 

at  stockholders'  meetings,  607,  608. 
of  stockholders  and  reorganization,  883-890. 
votes  cast,  elect,  608. 

stockholders  ratifying  objectionable  acts  of  directors,  730. 

contract,  662. 
selling  property  to  themselves,  662. 
sufficient  under  statute  requiring  consent,  608. 
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MAJORITY  —  continued. 

of  stockholders,  discretion  of,  as  to  intra  vires  acts,  cannot  be  questioned  un- 
less fraud  is  involved,  684. 

surrendering  franchises,  629. 

see  Election  ;    Fraud  ;   Fraudulent  Acts,  etc.  ;  Ultra 
Vires;  Meetixgs. 
directors  are  a  quorum,  713a. 

bondholders  rule  where  possession  is  taken,  803,  note,  815. 
stock  constituting  control,  503a. 
selling  their  stock,  not  under  obligation  to  minority,  615. 
MALA  IN  SE,  laches  no  bar  to  objecting,  729. 
MALA  PROHIBITA,  laches  no  bar  to  objecting,  729. 
MALFEASANCE.     See  also  Dissolution,  etc. 
liability  of  officers,  662,  682. 
of  receivers,  882. 

trustee  of  mortgage,  liability,  805,  815,  819. 
MALICE  of  corporate  agents  may  be  chargeable  to  the  corporation,  15b. 

whether  imputable  to  company,  156. 
MALICIOUS  INJURY, 

liability  of  companv  for,  156. 
MALICIOUS  PROSECUTION  by  a  corporation,  156. 

MANAGEMENT  OF  CORPORATIONS.      See  Corporate  Meetings;    Di- 
rectors ;  Intra  Vires. 
MANAGER, 

agreement  appointing,  see  Index  to  Forms,  p.  4031. 
admissions  and  declarations  of,  726. 
notice  to,  727. 
secret  gift  to,  650,  note. 

general,  extent  and  limitations  of  his  powers,  719. 
salary  of,  657. 

in  England  may  be  liable  for  dividends  improperly  declared,  550. 
MANAGING  COMMITTEE,  713a,  715. 
MANAGING  DIRECTOR,  713a,  715,  719. 

powers  of,  719. 
MANDAMUS, 

to  a  mining  company  to  stop  a  fire  in  its  mine,  635. 

compel  corporation  to  register  a  transfer  of  stock,  390.     See  also  Rules  ; 
Sales  of  Stock. 

water-works  company  to  supply  water,  931. 

railroad  to  construct  line,  operate  more  trains,  stop  at  depots, 

erect  stations,  etc.,  904. 
officers  to  turn  over  books  to  successors,  617. 
corporation  to  allow  a  stockholder  to  examine  the  corporate 

books,  513-516. 
the  calling  of  a  stockholders'   meeting,  593.     See  also  Call; 
Meetings. 
to  telegraph  or  telephone  company  to  give  service,  930,  939. 
a  railroad  to  operate  its  line,  903. 
collect  unpaid  subscriptions,  202. 
restore  a  person  unjustly  expelled,  11,  504. 
and  calls  on  stock,  108. 

LTnited  States  Court  has  no  original  jurisdiction,  390. 
MANUFACTORY  taking  property  under  power  of  eminent  domain,  905. 
MANUFACTURING  CORPORATIONS, 
are  not  quasi-public  corporations,  932. 
cannot  subscribe  for  stock  in  hotel  company,  64. 
guaranteeing  performance  of  an  outside  contract,  775. 
may  be  given  power  to  condemn  land,  905. 
not  subject  to  "six  months'  rule,"  861. 
purchases  of  stock  by,  316. 
subscription  to  bank  stock,  64. 
municipality  cannot  aid,  91. 
in  iron,  cannot  go  into  flour  business,  680. 
various  ultra  vires  acts,  681,  note. 
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"MARGIN,"  definition  of,  457.     See  also  Brokers. 
MARRIED  WOMEN, 

right  of  corporation  to  refuse  registry  of  transfer  to,  396. 
husband  reducing  wife's  stock  to  his  possession,  308,  319,  538. 
as  purchasers  or  vendors  of  stock,  319. 
may  be  directors,  623. 

law  governing  transfers  by  and  dividends  to,  12. 
liability  as  stockholders,  250. 
transfer  of  stock,  427. 
as  subscribers,  66. 

liabiHty  for  debts  of  husbands,  319,  note. 
MARSHALL,  Chief  Justice,  definition  of  corporation,  1. 
MARSHALLING  assets  of  pledgor,  473. 

as  betAveen  customer  and  sub-broker,  457. 
when  some  of  corporate  creditors  have  collateral  se- 
curity, 763.  ^ 
MARYLAND, 

decisions  on  sales,  etc.,  of  railroads,  892,  note, 
rule  as  regards  transfer  of  stock  without  registry,  488. 
to  taxation  of  stock  in,  568. 

assignments  for  benefit  of  creditors  and  preferences,  691,  note, 
telegraph  line  on  highway,  933. 
ultra  vires  acts,  681,  note, 
watered  stock,  46,  note. 
MASSACHUSETTS, 

by-law  cannot  create  lien  on  stock,  for  debts  due  to  corporation,  so  as  to  bind 

bona  fide  purchaser  without  notice,  522. 
decisions  on  sales,  etc.,  of  railroads,  892,  note, 
liability  of  directors  for  issuing  watered  stock,  48. 
rule  as  regards  transfers  of  stock  without  registry,  488. 
corporation  bujang  its  own  stock,  311. 
to  application  of  di\-idend  to  life  estate  or  remainder,  555. 

assignments  for  benefit  of  creditors  and  preferences,  691,  note. 
issue  of  watered  stock,  46,  729. 
telegraph  line  on  highway,  933. 
ultra  vires  acts,  681,  note, 
watered  stock,  46,  47,  notes, 
statutory  liability  of  officers  for  issue  of  stock,  47,  48. 
statutes  relative  to  foreign  corporations,  696,  note, 
statute  rendering  directors  liable  for  dividends  declared  out  of  capital  stock, 

550. 
special  stock,  12,  276. 
MASTER  IN  CHANCERY  holding  an  election,  618. 

voting  stock,  618. 
MATERIAL, 

affected  by  mortgage,  852. 
claims  as  affected  by  receivership,  642. 
payment  for,  by  receiver,  875. 
worn  out,  mortgage  on,  798. 
MATERIALITY  OF  MISREPRESENTATIONS,  146. 
MEASURE  OF  DAMAGES, 
the  first  rule,  581. 
the  second  rule,  582. 
the  third  rule,  583. 
depreciation  during  litigation,  586. 
interest,  dividends,  and  accretions,  584. 
nominal  damages,  585. 
for  failure  to  complete  a  purchase  of  stock,  or  for  fraud  inducing  a  purchase 

of  stock,  586. 
in  actions  between  stock-brokers  and  their  customers,  587. 
to  customer  by  broker's  unauthorized  sale  of  stock,  460. 
for  breach  of  contract  of  sale  of  stock,  336. 
for  failure  to  complete  purchase  of  stock,  336,  586. 
secret  sales  to  rival  interests  may  not  be  evidence,  581. 
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MECHANICS'  LIENS,  how  far  applicable  to  railroads,  859. 
on  street  railways,  913. 
on  poles  of  an  electric-light  company,  92.5. 
MEDICINE,  corporation  cannot  practice,  4,  681. 

MEETINGS.     See  also  Corporate  Meetings;    Majority.     See  Index  to 
Forms. 
minutes  of,  see  Index  to  Forms,  p.  4031. 

varying  by  parol  evidence,  606. 
voting  by  bondholders,  609. 

of  directors  authorizing  mortgage  may  be  held  out  of  the  state,  808. 
evidence  of  proceedings,  714. 

place  ;  notice  ;  action  without  meeting ;  quorum,  713a. 
minutes,  may  constitute  a  contract,  714. 
of  stockholders  and  directors,  see  Directors;  Election. 

municipality,  call  must  comply  "with  statute,  94. 
the  place  of  meeting  of  stockholders  must  be  within  the  state  creating  the 

corporation,  589. 
bj'  whom  and  when  meetings  are  to  be  called ;  mandamus ;  fraud  in  the  call,  593. 
when  stockholders  are  entitled  to  notice  of  corporate,  594. 
the  essential  elements  of  a  notice  of,  are  time,  place,  and  business,  595. 
ser\'ice  of  the  notice,  596. 
adjourned,  of  stockholders,  601. 
corporate,  pri\alege  in  discussion  at,  606. 

corporate,  stockholders'  vote  not  necessary  to  lease  of  railroad,  894,  895. 
first,  under  special  charter,  590. 
notice  must  be  served  a  reasonable  time  before,  597. 
di\ision  of,  into  ordinary  and  extraordinary,  598. 
waiver  of  notice,  599. 

notice  presumed  to  have  been  regularly  given,  600. 
right  of  party  contracting  with  corporation  to  rely  on  proper  corporate 

action  ha^^ng  been  taken  at,  725. 
regularity  of  proceedings  at;    need  not  be  inquired  into  by  party  dealing 

with  corporation,  709,  725,  808. 
corporate,  stockholders  pri\aleged  in  their  debates,  606. 
MEMBERS.     See  Stockholders. 
MEMORANDUM  OF  ASSOCIATION  defined,  14. 
MERGER  or  decrease  of  stock  by  a  purchase  of  it  by  the  corporation,  313.     See 

also  Consolidation  ;  Ultra  Vires. 
METHOD.     See  also  Sales  of  Stock. 

of  registering  a  transfer  of  stock,  381-384. 
transferring  a  certificate  of  stock,  375-380. 
subscribing,  52-76. 
issuing  stock,  see  Stock. 
registry  an  important  part  of  a  transfer  of  stock,  381. 
formalities  of  making  registry,  382. 
formalities  may  be  waived  by  the  corporation,  383. 

either  the  transferrer  or  transferee  may  apply  to  the  corporation  for  a  regis- 
try of  transfer,  384. 
usual  forms  of  assignment  and  powers  of  attorney  whereby  the  transferrer 

assigns  the  certificate  of  stock  to  his  transferee,  375. 
questions  which  arise,  376. 

a  seal  is  not  necessary  to  a  transfer  of  stock,  377. 

the  assignment  of  the  certificate  of  stock  estops  the  transferrer  from  claim- 
ing any  further  title  in  the  stock  as  against  subsequent  bona  fide  trans- 
ferees, although  such  assignment  be  not  registered,  378. 
effect  of  charter  pro\"ision  requiring  registry,  379. 

certificate  of  stock  may  be  assigned  with  the  name  of  the  transferee  left 
blank,  380. 
MICHIGAN, 

decisions  on  sale,  etc.,  of  railroads,  892,  note. 

hen  statute,  859. 

receivers  in,  862. 

rule  as  to  municipal  subscriptions,  91,  note. 

assignments  for  benefit  of  creditors  and  preferences,  691,  note. 
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MICHIGAN  —  continued. 

rule  as  to  telegraph  line  on  highway,  933. 
ultra  vires  acts,  681,  note, 
watered  stock,  46,  note, 
statutes  relative  to  foreign  corporations,  696,  note. 
MINE,  exhaustion  of,  affecting  profits,  546. 

stockholder's  right  to  examine,  511. 
MINE  COMPANY,  injunction  by  mandamus  to  compel  it  to  stop  a  fire,  635. 
MINES,  sale  of,  by  promoters  to  company,  651,  note. 
MINING  COMPANY, 

taking  property  under  power  of  eminent  domain,  905. 
right  to  issue  stock  at  less  than  par  value,  30,  note,  42. 
foreclosure  of,  issue  of  receivers'  certificates,  876,  877. 
MINNESOTA, 

rule  as  to  assignments  for  benefit  of  creditors  and  preferences,  691,  note, 
power  of  railroad  to  sell  its  property,  892,  note, 
telegraph  line  on  highway,  933. 
ultra  vires  acts,  681,  note, 
statutory  liability  on  stock  issued  below  par,  47. 
statutes  relative  to  foreign  corporations,  696,  note, 
rule  as  regards  transfer  of  stock  without  registry,  487. 
doctrine  as  to  watered  stock,  42. 
MINORITY, 

of  directors  cannot  make  a  call,  110. 
of  stock  constituting  control,  503a. 

stoelcholders,  see  Fraudulent  Acts,  etc. 
stockholder's  suit  may  be  libellous,  645. 

rights  of,  see  Amendments  to  Charters;   Corporate  Meetings  ;   Elec- 
tion; Fraud;  Stockholders;  Ultra  Vires. 

where  directors  hold  stock  in  another  company  with  which  contract 
is  made,  662. 
appraisal  of  their  interest  under  statute,  671. 
may  not  be  bound  by  majority  ratifying  contract,  662. 
objecting  to  dissolution  for  purpose  of  seUing  corporate  property,  629.  M 

MINORS.     See  Infant.  f    ^      j,  p 

MINOT'S  CASE,  the  rule  in,  555. 
MINUTE-BOOK, 

of  directors ;  right  of  a  stockholder  to  examine  it,  518. 
as  evidencg,  714. 
may  constitute  a  contract,  714. 
as  evidence  against  stockholders,  727. 
and  receivership,  87. 
sold  by  receiver,  519. 
MINUTES  of  directors'  meeting  may  constitute  contract,  714. 
of  directors'  meetings;  entries,  115,  note,  714. 

meeting,  see  Index  to  Forms,  p.  4031. 
corporate,  proof  of,  752. 
varying  by  parol  evidence,  606. 
MISAPPLICATION   of  corporate  funds,   see   Directors;    Fraud;    Stock- 
holders ;  Ultra  Vires. 
MISCONDUCT, 

of  receivers,  882. 

of  trustee  of  mortgage,  liabihty,  805,  815,  816,  819. 
MISFEASANCE, 

criminal  liabihty  of  corporation  for,  156. 
indictment  for,  156.     See  also  Dissolution,  etc. 
of  trustee  of  mortgage,  liability,  805,  815,  816,  819. 
MISJOINDER  of  causes  of  action,  739. 
MISMANAGEMENT  of  directors,  no  defense  to  subscriptions,  188.     See  also 

Intra  Vires  ;  Fraudulent  Acts  of  Directors. 
MISNOMER.     See  Name. 

MISREl^RESENTATIONS  of  agents  in  obtaining  subscriptions,  135-165. 
See  also  Fraudulent  (representations) ;  Sales  of  Stock. 
liability  of  underwTiter  for,  149. 

4918 


GENERAL   INDEX. 
[References  are  to  sections.] 

MISSISSIPPI 

by-law  cannot  create  lien  on  stock,  for  debts  due  to  corporation,  so  as  to 

bind  bona  fide  purchaser  without  notice,  522. 
decisions  on  sales,  etc.,  of  raihoads,  892,  note. 

lien  statute,  859.  ,        „  cm        + 

rule  as  to  assignments  for  benefit  of  creditors  and  preferences,  b91,  note, 
telegraph  line  on  highway,  933. 
ultra  vires  acts,  681,  note, 
watered  stock,  46,  note, 
statutes  relative  to  foreign  corporations,  696,  note. 
MISSOURI, 

decisions  on  sales,  etc.,  of  raihoads,  892,  note, 
lien  statute,  859.  _^, 

rule  as  to  assignments  for  benefit  of  creditors  and  preferences,  b91,  note, 
telegraph  line  on  highway,  933. 
ultra  vires  acts,  681,  note, 
watered  stock,  46,  47,  notes, 
statute  as  to  fictitiously  issued  bonds,  766. 
statutes  relative  to  foreign  corporations,  696,  note, 
statute  against  issue  of  watered  stock,  47. 
MISTAKE, 

as  a  defense  to  subscriptions,  196. 
in  incorporation,  5. 

in  subscribing,  43.     See  also  Subscription. 
MISUSER,  indictment  for,  156.     See  also  Dissolution,  etc. 
MODIFICATION, 

of  subscription,  53,  54,  167. 

reorganization  agreement,  888.  _ 

plan  of  proposed  corporation  after  subscription,  194. 
MONEY,  ^  ^,     ^^^ 

deposited  to  pay  coupons,  not  attachable,  7/z. 
had  and  received,  action  for  in  case  of  fraud,  159. 

in  cases  relative  to  stock,  578. 
in  pavment  of  subscriptions,  17. 

paid  on  subscription  in  abortive  company,  recovery  back,  bS. 
in  receiver's  hands  does  not  pass  to  purchaser  at  foreclosure  sale,  890. 
loan  of,  to  receiver,  see  Receivers. 
of  corporations,  how  far  subject  to  mortgage,  853. 
"MONEYED  CAPITAL"  defined,  .571. 
MONEYED  CORPORATIONS.     See  Bank. 
MONOPOLIES.     See  also  Exclusive  Privileges. 
as  affected  by  receivership,  642. 
injunction  against,  by  United  States  Court,  633. 
nature  and  legahty  of,  503a,  922-932.     See  also  Trusts. 
given  by  a  railroad  to  an  express  company,  924. 
granted  to  a  railroad,  906. 
by  street  railways,  913. 
by  telegraph  lines,  934. 
of  plank-road,  929. 
of  water-works  company,  931. 
pools  creating,  legality  of,  898. 
created  by  pledge  of  stock,  615. 

MONTANA,  ,.  ,        ,  ^rti        * 

rule  as  to  assignments  for  benefit  of  creditors  and  preferences,  091,  note, 
power  of  railroad  to  sell  its  property,  892,  note. 
ultra  vires  acts,  681,  note, 
statutory  liability  on  stock  issued  below  par,  47. 
statutes  relative  to  foreign  corporations,  696,  note. 
MORTGAGE.     See  Index  to  Forms,  p.  4031.     See  also   Reorganization; 
Trustee;  Ultra  Vires  Acts;  Lien. 
after-acquired  property  clause,  as  affecting  personalty,  852. 
and  bond  in  one  instrument,  794. 
and  after-acquired  property,  787,  857. 
as  applicable  to  fixtures,  860. 
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MORTGAGE  —  continued. 

as  a  deed  of  trust,  794,  812. 

assent  of  stockholders  required  by  statute,  779,  808. 

as  to  receivers,  see  Receivers. 

authorized  for  certain  purposes,  effect  of  using  bonds  for  other  purposes,  764, 

766,  783. 
bonds,  invalidity  in  part,  766,  788,  848.     See  also  Bonds. 

issued  in  excess  of  the  statutory  or  charter  limit,  760. 
may  be  issued  by  corporations,  762. 
purposes  of,  other  than  as  represented,  764,  766. 
stated  to  be  first  mortgage,  765. 
by  consolidated  company,  637,  789,  897. 

corporation,  does  not  cover  uncalled  subscription,  852. 

purchasing  property  of  another  company,  674. 
to  director,  692,  693. 
insolvent  corporations,  691,  692,  693,  779. 
railroad  corporations  on  superfluous  land,  781. 
turnpike  company,  929. 
or  to  an  irregularly-incorporated  company,  637. 

a  corporation ;   method  of  drafting,  signing,  sealing,  and  acknowl- 
edging, 722. 
chattel,  on  rolling-stock,  855. 

corporate  mortgage  as  a,  see  Recording.  ^ 

condemned  land,  856.  , 

conflict  of  claims,  851.  \ 

contractors'  claims,  860. 
corporation  may  make  a,  779. 

but  not  of  public  franchises,  780. 
covering  bonds  and  stock,  317. 
covers  what  property : 

bonds  in  treasury,  852. 
changed  route,  857. 

property  equitably  belonging  to  company,  852,  855. 
of  "dummy"  company,  857. 
really  paid  for  by  company,  855. 
municipal  bonds,  when,  852. 
shares  of  stock,  317,  464,  852. 
subscriptions  to  stock,  when,  852. 
created  by  statute,  794.  m 

damages,  priority  of,  860.  »' 

deed  of  trust,  definition  of,  14. 
definition  of,  14. 

denominated  first  mortgage,  765. 

discharge  of,  and  acceptance  of  other  securities,  765,  883,  note. 
discharge  and  release  of,  811,  816. 
decree  canceling  mortgage,  811. 
divisional,  effect  on,  of  receivership,  850,  875,  note. 

foreclosure  of,  appointment  of  receiver,  844,  note,  850. 
does  not  cover  contracts  of  the  company,  831. 
effect  of  attachment  on  personalty,  852. 

forfeiture  of  charter,  792. 
equitable,  794.     See  also  Equitable. 
executed  outside  of  the  state,  762,  778. 
express  authority  to  railroads  to  make,  782. 
failure  to  record  may  be  equitable,  794. 
for  debts  in  e.xcess  of  the  statutory  limit,  760. 
fraudulent,  and  fraudulent  foreclosure,  848. 
foreclosure  of,  see  Foreclosure;  Earnings. 

and  no  defense  made,  right  of  stockholder  to  object,  848i. 
foreclosure  of  defenses,  846. 

demand  of  payment  before  commencing,  772. 
fraudulent,  766,  788,  828,  848. 
purchase  at,  by  the  company  itself,  890. 
sale,  right  of  purchaser  at,  to  operate  road,  890,  913. 
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MORTGAGE  —  continued. 

foreclosure,  complaint  by  trustee,  848a. 
boncUiolders,  8485. 
second-mortgage  bondholders,  848c. 
judgment  creditors,  848d. 
general  creditors,  848e. 
the  state,  848/. 

the  corporation  mortgagor,  848g. 
a  receiver,  848/i. 
a  stockholder,  848i. 
the  purchaser,  848j. 
no  relief  if  no  benefit ;  subsequent  creditors  cannot  complain ;  purchasers  of 
bonds  with  notice  cannot  complain ;  stock  voting  in  favor  of  issue  cannot 
be  basis  of  suit ;  decree  may  not  be  for  benefit  of  all  creditors  ;  invalidity 
of  part  of  bonds  does  not  invalidate  mortgage  ;  laches  as  a  bar  to  relief, 
848/1-. 
general  debts,  priority  of,  860. 

illegal,  may  subsequent  mortgagee  object,  766,  788,  816,  848c. 
illegal  release  of,  765,  816. 
injunction  against  execution  sale,  852^ 
land  and  extensions,  when  covered,  856. 
liens  by  statute,  mechanics'  liens  and  judgment  liens,  859. 
priority  of  loans,  860. 
may  be  authorized  by  directors,  808. 

directors'  meeting  held  out  of  the  state,  808. 
illegal,  yet  the  bonds  enforceable,  762. 
partially    invalid,  779,  848. 
moneys,  credits,  rents,  profits,  and  debts,  when  covered  by,  853. 
of  a  corporation  direct  to  creditors  or  bondholders  and  without  a  trustee,  812. 
on  abandoned  right  of  way,  856. 
franchise,  790. 

railroad,  as  affecting  a  car  trust,  855. 
right  to  collect  toll,  790. 
shares  of  stock,  definition,  317,  463. 
stock,  see  Pledge. 
telegraph  line,  941. 
payment  of,  by  receiver,  872. 
power  of  corporations  to  make,  779. 

to  mortgage  a  part,  786. 

after  one  mortgage  has  been  made,  785. 
priority  of,  on  road  purchased  by  another  company,  857. 

over  contracts  of  mortgagor,  860. 
provision  for  removal  of  trustee  or  appointment  of  new  one,  819. 
provision  waiving  personal  liability  of  stockholders,  807. 
purchase-money  mortgages,  784. 
on  rolling-stock,  855. 
to  insolvent  vendor,  672,  789. 
railroad  corporation  has  no  implied  power  to  make,  780. 
ratification  thereof,  by  subsequent  vote,  809. 
recording,  811. 

as  chattel  mortgage,  852. 
referred  to  in  bond  affects  terms  of  bond,  764. 
resolutions  authorizing,  809. 
restricting  bonds  to  certain  purposes,  764,  766. 
rolling-stock,  when  covered,  8.54. 
rolling-stock  and  car  trusts,  855. 
second,  by  agreement  given  priority,  765,  793. 

agreement  of  corporation  as  to  debts  to  be  included  in,  765. 
secures  coupons,  771. 
securing  bonds,  negotiability  of,  768. 

issued  as  collateral  security,  763. 
income  bonds,  773. 
preferred  stock,  271. 
shares  of  stock  may  be  mortgaged,  317,  464. 
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MORTGAGE  —  continued. 

should  be  dated  same  as  bonds,  764,  765,  810. 
signing,  sealing,  and  acknowledging,  810. 
not  sealed  and  new  one  given,  846. 
"six  months'  rule"  for  labor  and  supplies,  861. 
statutes  authorizing  mortgages,  784. 

requiring  consent  of  stockholders,  779,  808. 
subrogation  to,  765,  793. 

subsequent,  by  mortgagor,  rights  of  mortgagee,  860. 
taxes,  860. 
to  a  state,  794. 

a  corporation,  690. 
directors,  692,  791. 

secure  future  advances,  contracts,  dividends,  etc.,  787. 
trustees  same  in  two,  882,  888,  note. 
ultra  vires  may  be  enjoined,  681,  766,  780,  848. 
underlying,  purchaser  at  foreclosure  sale  not  bound  to  pay,  890. 
validity  of,  as  affecting  receivership,  863. 

may  be  attacked  by  whom,  735,  766,  788,  848. 
receiver  may  contest,  848/i. 
of  prior,  may  be  contested  by  purchaser  at  foreclosure  sale,  when, 
890. 
various  provisions  in : 

agreement  to  pay,  and  waiver  of  redemption,  etc.,  797. 
declaring  the  principal  sum  due,  800. 
entry  by  the  trustee,  802. 
exempting  trustee  from  liability,  805. 
granting  clause,  795. 
limiting  right  to  foreclose,  804. 
miscellaneous  provisions,  807. 
possession  clause,  795. 

power  to  sell  old  material  and  releases,  798. 
providing  for  new  trustee,  806. 
sale  by  the  trustee,  803. 

taxes,  insurance,  liens,  and  maintenance,  799. 
waiver  of  default,  801. 
waiver  of,  in  whole  or  part,  765,  793. 
what  personal  property,  contracts,  etc.,  covered,  852. 
for  benefit  of  stockholders,  3. 
given  to  pay  debts  of  stockholders,  3. 
MORTGAGEE.     See  also  Mortgage. 
and  receivers'  certificates,  876,  877. 
legality  of  an  option  to  purchase  the  property,  763. 
lien  by  possession,  860. 
not  affected  by  contracts  of  mortgagor,  860.  _ 

leases,  sales,  subsequent  mortgages,  guaranties,  or  traffic 
contracts  of  mortgagor,  860. 
objecting  to  issue  of  bonds  below  par,  766.  , 

purchasing  at  foreclosure  sale,  850.  J 

second,  cannot  compel  first  mortgagee  to  foreclose,  835. 
in  suit  by  first  mortgagee  to  foreclose,  844,  845. 
may  object  to  illegal  prior  mortgage,  when,  766,  788,  816,  828,  848c. 
MORTGAGOR.     See  also  Mortgage. 

appointment  of  receiver  in  behalf  of,  863. 

contracts  of,  do  not  affect  mortgagee,  860. 

leases,  sales,  subsequent  mortgages,  guaranties,  and  traffic  contracts  do  not 

affect  mortgagee,  860. 
not  liable  for  damages  during  receivership,  875. 
MORTMAIN  ACTS,  694. 

MOTIONS  at  stockholders'  meetings,  606.  ^^ 

MOTIVES,  Jg 

in  voting,  are  immaterial,  622. 

in  selling  stock,  cannot  be  inquired  into  by  the  corporation,  386. 
of  directors  in  making  calls,  not  inquired  into,  114,  note. 
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MOTIVES  —  conhnued. 

of  subscription,  immaterial,  71. 

of  transferrer  or  transferee,  no  ground  for  refusal  to  register  the  transfer,  386. 
of  stockholder  in  bringing  suit,  736. 
MULTIFARIOUS, 
bill  in  equity,  739. 

to  reheve  from  subscription,  156. 
MUNICIPAL, 

bonds  covered  bj^  corporate  mortgage,  852. 

cannot  be  sold  at  less  than  par,  98,  note, 
corporation  as  a  stockholder,  rights  of,  99,  612. 

cannot  be  compelled  to  subscribe  for  stock,' 91. 

subscribe  before  incorporation,  91. 
subscription  to  public  enterprise,  91. 
subscription  to  private  enterprise,  91. 
grant  of  franchises  in  streets  to  water-works  company,  931. 

telegraph  company,  935. 
extension  so  as  to  include  plank-road,  929. 
may  enforce  delivery  of  certiiicate  to  itself,  100. 

subscribe  to  railroad  not  yet  incorporated,  91. 
power  to  subscribe  for  stock,  90,  91. 
relation  to  street  railways,  see  Street  Railroads. 
right  to  grant  franchise  to  street  railway,  913. 
statute  authorizing  subscription  for  stock  must  be  substantially 

complied  with,  94. 
submission  to  vote  on  question  of  subscription  for  stock,  95. 
donations  to  raihoads,  90,  91. 
subscriptions,  90-103. 

consolidation  of  companies  after  municipal  subscription  is  made,  102, 

103. 
division  of  municipality  after,  101. 
may  be  conditional,  97. 
when  may  be  paid  in  bonds,  98. 
power  of  municipality  to  subscribe,  90. 
express  power  from  the  legislature  to  subscribe,  91. 
constitutional  provisions  prohibiting,  92. 
changes  in  statutes  after  subscription  is  made,  93. 
statutory  formalities  to  be  substantially  complied  with,  94. 
submission  to  populfl-r  vote,  95. 

what  officer  or  agent  of  the  municipality  is  to  make  the  subscription,  96. 
grant,  conditions  of,  913. 
MUNICIPALITY  interested  in  profits  of  corporation,  902. 
MUSICAL  FESTIVAL, 

donation  to,  681,  775,  note, 
guaranty  to,  by  railroad,  909. 
MUTUAL, 

aid  associations,  504.     See  Insurance  Company. 

insurance  company,  disposition  of  assets  upon  a  dissolution,  641,  note. 

interest  of  policyholders  in  surplus,  671. 
may  pay  dividends,  504. 


N. 

NAME, 

corporation  may  have  and  protect  its,  15. 
error  in  pleading  as  to  state  in  which  incorporated,  15. 
of  bond,  calling  it  a  first-mortgage  bond,  765. 
of  raihoad,  change  does  not  release  municipal  aid,  102. 
corporate,  suits  must  be  in  the,  751. 
amendment  to  charter  authorizing  change  of,  499,  note, 
of  corporation,  see  Liability. 
trade,  corporation  may  sell  its,  15. 
on  advertising  signs  of  Kentuckj^  corporation,  15. 
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NAME  —  continued. 

of  unincorporated  association  taken  by  corporation,  504. 
incorrect  in  deed  to  corporation,  15. 

of  co-partnership  protected  against  corporation,  15,  note, 
of  foreign  corporation,  15. 
NARROW  GAUGE,  railroad  may  construct  a,  909. 
NATIONAL, 

banks  as  accommodation  surety  on  an  attachment  bond,  775. 
taking  mortgages  contrary  to  statute,  690,  note, 
cannot  assign  for  the  benefit  of  creditors,  691. 
ultra  vires  acts,  681. 
double  liability  of  stockholders,  218. 
cannot  purchase  their  own  stock,  312. 

purchase  stock  in  other  banks,  315. 
act  as  a  broker,  446. 
bank  stock,  taxation  of,  see  Taxation. 

corporation  has  no  lien  upon  it  for  the  stockholders'  debts  to  it, 
522  533. 
NATURAL  GAS,  statute  forbidding  piping  to  other  states,  927. 

See  also  Gas  Companies. 
NATURAL  GAS  COMPANY  withdrawing  its  plant  from  part  of  its  territory, 

634. 
NEBRASKA, 

lien  statute,  859. 

decisions  on  sales,  etc.,  of  railroads,  892,  note. 

rule  as  to  assignments  for  benefit  of  creditors  and  preferences,  691,  note, 
telegraph  line  on  highway,  933. 
idtra  vires  acts,  681,  note, 
statutory  liability  on  stock  issued  below  par,  47. 
NECESSITY  OF  CONDEMNATION,  who  may  question,  905. 

NEGLIGENCE,  .    ,  ,     ,    oro       . 

of  the  owner  of  lost  or  stolen  certificates  of  stock  indorsed  in  blank,  358,  note, 
of  officers,  laches  barring  a  stockholder's  action,  see  Laches. 
liability  of  directors  and  officers  for,  701-703. 
remedy  of  the  stockholders  herein,  701. 
instances  of  herein,  702. 
ordinary  care  required,  703. 

contract  of  railroad  against  liability  as  to  its  own,  908. 
of  officers,  receiver  may  complain,  701,  869. 

trustee  of  mortgage,  liability,  805,  815,  816,  819. 
railroad,  liabiUty  where  contract  is  to  carry  beyond  its  line,  907,  908. 
express  limitation  of  that  liability,  908. 
liability  where  one  road  is  leased  to  another,  907. 
limitation  of  liability  for,  908. 
of  directors,  see  Directors. 

suit  by  receiver,  701. 
NEGOTIABILITY, 

of  stock,  see  Bona  Fide  Purchaser;   Non-negotiability  of  Stock  and 

Dangers  Incurred  in  the  Purchase  of  Certificates  of  Stock. 
of  certificates  of  stock,  13. 
guaranty,  775. 

receivers'  certificates,  876,  note, 
of  coupons,  771. 

English  debentures,  776. 
corporate  note  under  seal,  761. 
bonds  stolen  or  forged,  764,  767. 
overdue,  767. 
extends  to  mortgage,  768. 
payable  to  order  or  bearer,  767. 
issued  for  purposes  othe  rthan  as  specified  in  mortgage,  764,  76o, 

783. 
as  affected  by  various  provisions  of  the  bond,  767. 
various  instruments,  411. 
certificates  of  stock,  13. 
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NEGOTIABILITY  — conrinued. 

obligations  of  corporation,  regularity  of  corporate  action  need  not  be  in- 
quired into,  709,  725. 
NET  INCOME, 

of  company  as  affected  by  mortgage,  853. 
applicable  to  labor  and  supply  claims,  861. 
applicable  to  operating  expense  during  receivership,  875. 
NET  PROFITS, 
defined,  .546. 

dividends  on  preferred  stock  can  be  only  from,  271. 
applicable  to  income  bonds,  773. 
NEW, 

certificate  where  old  one  is  lost,  359. 

corporation  liable  when,  for  debts  of  old  corporation,  673,  890. 
stock,  see  Increase  and  Reduction  of  Capital  Stock. 
NEW  ENGLAND  rule  as  to  enforceability  of  subscriptions,  74. 
NEW  HAMPSHIRE, 

rule  as  regards  transfer  of  stock  without  registry,  488. 
liens  upon  shares  forbidden  by  statute,  523. 
decisions  on  sales,  etc.,  of  railroads,  892,  note. 
NEW  JERSEY, 

rule  as  regards  transfers  of  stock  without  registry,  487. 

to  exemption  of  stock  from  taxation,  568. 
lien  statute,  859. 
appointment  of  receiver  in,  863. 
decisions  on  sales,  etc.,  of  railroads,  892,  note. 

rule  as  to  assignments  for  benefit  of  creditors  and  preferences,  691,  note, 
stock  pooling  contracts,  622/. 
telegraph  line  on  highAvay,  933. 
ultra  vires  acts,  681,  note, 
watered  stock,  46,  47,  notes, 
statute  as  to  issue  of  stock  and  bonds,  766. 
statute  rendering  directors  liable  for  dividends  declared  out  of  capital  stock, 

550. 
voting  trust  cases,  622/. 
NEW  MEXICO, 

decisions  on  sales,  etc.,  of  railroads,  892,  note, 
rule  as  to  watered  stock,  46,  note. 
NEWSPAPER, 

notice  by,  130,  596,  727. 
notice  of  calls,  119. 
NEW  YORK, 

by-law  cannot  create  lien  on  stock  for  debts  to  corporation,  so  as  to  bind 

bona  fide  purchaser  without  notice,  522. 
rule  as  to  issue  of  stock  and  bonds  ^vithout  consideration,  42,  46,  47,  766. 
transfer  of  stock  without  registry,  487. 
calls,  107,  108,  note, 
damages  from  street  railway,  914. 
municipal  subscriptions,  91,  note, 
conditional  subscriptions,  79,  80,  82. 
"watered"  stock,  46,  47. 

assignments  for  benefit  of  creditors  and  preferences,  691,  note, 
enforceability  of  contract  of  suljscription  to  stock,  73. 
power  of  railroad  to  soil  its  property,  892,  note, 
serving  officer  of  foreign  corporation,  758. 
telegraph  line  on  highway,  933. 
tiltra  vires  acts,  681,  note, 
decisions  on  sales,  etc.,  of  railroads,  392,  note, 
appointment  of  receiver  in,  863. 
lien  statute,  859. 
statute  as  to  pooHng  stock.  622/. 

in  regard  to  non-resident  suing  a  non-resident  corporation  in  that 

state,  757. 
relative  to  foreign  corporations,  696,  note. 

4925 


GENERAL  INDEX. 

[References  are  to  sections.] 

NEW  YORK  —  continued. 

statute  rendering  directors  liable  for  dividends  declared  out  of  capital  stock, 
550. 
NOMINAL  DAMAGES.     See  Measure  op  Damages. 
NOMINAL, 

stockholders,  liability,  253. 

transfers,  liability  of  transferrer  and  transferee  thereon,  253. 
in  order  that  a  stockholder's  suit  be  brought,  736. 
"NON-ASSESSABLE,"  its  meaning,  50. 

NON  COMPOS  MENTIS  person,  sale  of  stock,  320.     See  also  Lunatic. 
NONFEASANCE, 

criminal  liability  of  corporation  for,  15&. 
indictment  for,  \5b,  90.3. 

of  trustee  of  mortgage,  liability,  805,  815,  816,  819,  823. 
NON-NEGOTIABILITY  of  stock,  and  dangers  incurred  in  the  purchase  of  cer- 
tificates of  stock,  411-444. 
nature  and  kinds  of  negotiable  instruments,  411. 
certificates  of  stock  are  not  negotiable  instruments,  412. 
the  term  "quasi-negotiability,"  as  applied  to  certificates  of  stock,  throws 

little  light  upon  the  subject,  413. 
the  distinction  between  the  "legal"  and  the  "equitable"  title  in  the  trans- 
fer of  certificates  of  stock  is  unsatisfactory,  414. 
the  only  method  of  treatment  of  the  subject  seems  to  be  by  inquiring  under 

what  facts  the  holder  or  purchaser  is  protected,  415. 
the  particular  rules  protecting  a  bona  fide  purchaser  of  certificates  of  stock 

are  baped  on  estoppel,  416. 
liabilities,  risks,  and  rights  of  one  who  owns  or  purchases  a  certificate  of 

stock,  417. 
forfeiture  for  non-payment  of  calls,  419. 

liability  on  unpaid  par  value ;   that  is,  the  unpaid  subscription  price  of  the 
stock,  418. 

statutory,  420. 

where  the  purchaser  has  the  transfer  made  to  a  nominal  holder,  421. 
when  stock  was  issued  for  property,  423. 

as  partners  by  reason  of  defective  incorporation  or  for  other  reasons, 
424. 
no  liability  for  assessments  after  the  par  value  of  stock  has  been  paid  in,  422. 
danger  of  corporate  lien,  425. 
overissued  stock,  426. 
danger  that  transferrer  or  previous  holder  is  an  infant,  married  woman,  or 

lunatic,  427. 
purchase  of  stock  by  or  from  a  corporation,  428. 

at  sheriff's  execution  sale,  or  from'assignee  in  bankruptcy, 
or  for  benefit  of  creditors,  430. 
purchase  from  a  pledgee,  431. 

joint  owners,  partners,  and  agents,  429. 
a  trustee,  434. 
pledgee  is  protected  in  the  same  way  as  purchaser  of  stock,  432. 
danger  of  purchasing  from  an  executor,  administrator,  or  guardian,  433. 
sale  by  vendor  to  another  purchaser  without  delivery  of  certificates  of  stock, 

435. 
danger  of  forgery,  436. 

loss  or  theft  of  certificates  indorsed  in  blank,  437. 
danger  that  a  previous  holder  has  been  deprived  of  that  same  stock  by  fraud, 

438. 
statute  of  frauds,  439. 
gambling  sale  of  stock,  440. 
method  of  assigning  a  certificate  of  stock,  441. 
registrj^  of  transfer,  442. 
purchaser  not  affected  by  rights  of  holders  of  that  stock  back  of  the  last 

registry,  443. 
summary,  444. 
NON-USER  OF  FRANCHISES.     See  Dissolution. 

of  part  of  its  franchise  by  quasi-public  corporation,  634. 
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NORTH  CAROLINA, 

rule  as  to  taxation  of  stock,  568. 

assignments  for  benefit  of  creditors  and  preferences,  691,  note.  - 
power  of  railroad  to  sell  its  property,  892,  note, 
telegraph  line  on  highway,  933. 
ultra  vires  acts,  681,  note, 
watered  stock,  46,  note, 
statutes  relative  to  foreign  corporations,  696,  note, 
lien  statute,  859. 
NORTH  DAKOTA  rule  as  to  telegraph  line  on  highway,  933. 

statutes  relative  to  foreign  corporations,  696,  note. 
NORTHERN  SECURITIES  COMPANY,  622^. 
NOTE,  accommodation  given  for  benefit  of  stockholders,  3,  note, 
collateral,  form  of,  477,  note, 
received  in  payment  of  subscription,  20. 
NOTES, 

may  be  made  and  issued  by  corporations,  761. 
made  or  indorsed  by  corporation  for  accommodation,  761,  774. 
of  corporation  under  corporate  seal,  761. 
discount  of,  by  corporation,  690. 
by  or  to  an  irregularly-incorporated  company,  637. 
in  payment  of  stock,  20. 

made  by  corporation  in  violation  of  statute,  761. 
of  corporation  issued  ultra  vires  in  bona  fide  hands,  761. 
sale  of,  by  receivers,  872. 
secured  by  collateral,  see  Index  to  Forms. 
time,  see  Index  to  Forms. 
dividend  of,  3. 
NOTICE.     See  also  Acquiescence  ;  Call;  Corporate  Meetings  ;  Dangers 
IN  Purchasing  Stock;  Forfeiture;  Sales  of  Stock. 
printed,  by  broker  to  customer  of  power  to  sell,  etc.,  459. 
to  agent,  727. 

parties  of  unrecorded  mortgage,  793,  794,  811. 

purchaser  at  foreclosure  sale,  890. 

trustee  of  a  mortgage,  817. 

vendee  that  another  party  has  already  purchased,  350. 

''dummy"  corporation,  663. 

to  produce  records,  519,  714,  note, 
of  transfer  of  stock,  as  affecting  corporate  liens,  532. 
by  notice  to  an  incorporator,  promoter,  stockholder,  agent,  superin- 
tendent, manager,  treasurer,  secretary,  cashier,  president,  or  direc- 
tor, 727. 
transferee  that  the  stock  is  not  paid  up ;   when  is  such  knowledge  pre- 
sumed, 257. 
appointment  of  receiver  without,  863. 
person  taking  stock  or  corporate  note  from  corporate  officer  in  a  personal 

transaction  is  not  a  hona  fide  holder,  293. 
giving,  upon  issue  of  receivers'  certificates,  876,  877. 
of  fraudulent  foreclosure,  848. 

statutes  authorizing  municipal  subscriptions ;   bona  fide  purchasers  must 

take,  90. 
meeting  of  municipality  voting  aid  to  a  railroad,  94. 
calls,  117,  118. 

limitation  of  lial)ility  for  negligence,  908. 
calls  and  performance  of  a  conditional  subscription,  89. 
contract  to  convey  a  patent  or  stock  to  another  person,  334,  note, 
sale  of  stock  by  pledgee  on  non-payment  of  the  debt  secured,  458, 459, 477. 
stockholders'  meetings,  594-597. 
directors'  meetings,  713a. 
meeting,  fraudulent  concealment  of,  593. 
first  meeting  under  special  charter,  590. 

irregularity  of  corporate  action,  to  party  dealing  with  corporation,  709, 
725,  SOS. 
chargeable  to  a  stockholder,  727,  731. 
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NOTICE  —  continued. 

in  cases  of  forfeiture  of  stock,  130,  181. 
waiver  of,  see  Index  to  Forms. 
NOVATION  of  members,  see  Transfer. 
NUISANCE  by  a  corporation,  156. 
NULLA  BONA,  200,  219,  735. 
NUL  TIEL  CORPORATION,  plea  of,  753,  note. 
NUMBER, 

of  bonds,  no  priority  by  reason  thereof,  764. 
overissue,  760. 
forgery  of,  764. 
shares.     See  Ear-mark. 
directors,  vacancies  reducing  the  number  below  a  quorum,  713a,  note. 

o. 

OATH, 

of  inspectors,  see  Index  to  Forms. 

by  inspectors  of  election,  605. 
voters  at  election,  611. 

commissioner's,  may  be  omitted,  57,  note. 

to  an  answer  of  a  corporation,  752. 
OBLIGATION  OF  CONTRACTS.     See  also  Constitutionality. 

applicable  to  corporations,  696-700. 
OBLIGATIONS  of  corporation,  negotiable,  regularity  of  corporate  action  need 

not  be  inquired  into,  709,  725. 
OBSOLESCENCE,  definition  of,  546. 

entering  into  taxation,  572a. 
OFFER  to  perform  contract  to  sell  stock,  334. 
OFFICE, 

acceptance  of,  by  director,  624. 

branch  registry,  382. 

one  person  may  hold  several,  712. 

usurpation  of,  see  Directors. 
OFFICE  FURNITURE  as  affected  by  mortgage,  852. 

OFFICER.     See  also  Directors;    Election  op  Directors;    Fraudulent 
Acts;  Injunction. 

attorney  of  company  may  be,  10. 

director  is,  625. 

director  may  be,  10. 

corporate,  guaranteeing  corporate  debts,  76. 

deceased,  conversation  with,  11. 

criminal  liability  for  using  corporate  funds  for  political  purposes,  681. 

definition  of,  10. 

paying  teller  may  be,  10. 

auditor  may  be,  10. 

of  corporation,  may  subscribe  for  stock,  65. 

of  foreign  corporation,  service  upon,  758. 

generally  not  appointed  receiver,  864. 

acting  without  qualification  stock  is  not  hable  as  a  subscriber,  52,  note. 

frauds  of,  on  corporation,  see  Fraudulent  Acts. 

not  Uable  for  commencing  business  before  full  capital  is  subscribed,  17&- 
181,  243,  682. 

de  facto  and  de  jure,  623,  713. 

holding  over,  624,  713. 

innocent,  not  liable  for  frauds  of  others,  158,  682. 

making  misrepresentations  at  public  meetings,  142. 

two  sets  of,  receiver,  618,  746. 

methods  of  drafting,  signing,  seaUng,  and  acknowledging  corporate  contracts 
made  by,  722. 

failure  to  elect,  not  a  dissolution,  631. 

as  receiver,  11,  864. 

cannot  be  removed  by  the  courts,  746. 
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OFFICER  —  continued. 

admissions  and  declarations  of,  726. 
notice  to,  727. 

chargeable  with  notice  of  facts  known  to  the  corporation,  727. 
fraud  and  ultra  vires  acts  of,  receiver  may  complain,  735,  869. 
liability  for  issuing  watered  stock,  48. 
negligence,  701-703. 
on  overissued  stock,  295. 

irregularly-executed  corporate  contracts,  724. 
of  interstate  railroad,  910. 
of  municipality  making  subscription,  96. 
right  of  party  contracting  with  corporation  to  rely  on  proper  corporate  action 

having  been  taken  by,  725. 
instances  of  personal  liability,  682. 
resigning  and  yet  continuing  to  act,  624. 
temporarily  in  state,  service  on,  758. 
as  affected  by  receivership,  642. 
by-lav/  authorizing  removal  of,  711. 
may  be  liable  to  action  for  damages  for  conspiracy  for  transferring  all  assets 

to  another  corporation,  672. 
corporate,  joint  and  several  liability,  749. 
corporate,  removal  of,  624. 

in  foreign  corporation,  liabihty  for  doing  business  without  qualifying,  696-700. 
injunction  against  divulging  secret  formulas,  11. 
liability  on  unauthorized  contracts,  682. 
liabihty  for  transferring  assets  leaving  debts  unpaid,  682. 
powers  of  directors  to  remove,  717. 
salary,  effect  of  receivership,  874. 
OFFSET.     See  also  Set-off. 
as  against  receiver,  869. 
OHIO, 

decisions  on  sales,  etc.,  of  railroads,  892,  note, 
negotiability  of  bond  does  not  extend  to  mortgage,  768. 
rule  as  to  assignments  for  benefit  of  creditors  and  preferences,  691,  note, 
telegraph  line  on  highway,  933. 
ultra  vires  acts,  681,  note, 
watered  stock,  46,  47,  notes, 
statute  against  issue  of  bonds  at  less  than  par  to  a  director,  766. 
OLD  MATERIAL,  mortgage  and,  798,  852. 
OMISSION,  of  place  of  payment  of  bonds,  764. 
"ONE  MAN"  COMPANIES,  6,  663. 
OPERATING  EXPENSE,  payment  of,  by  receiver,  875. 
OPERATION,  joint,  in  stocks,  320. 
OPERATION  OF  ROAD, 

may  be  compelled  by  mandamus,  903. 
forfeiture  for  failure,  903. 
OPTION,  legality  of  provision  that  mortgagee  or  pledgee  may  purchase  prop- 
erty, 763. 
OPTIONS, 

kinds  of,  445,  note. 

to  exchange  preferred  for  common  stock,  270. 
on  stock,  334,  and  notes. 
ORAL,  .     .  . 

agreements  as  a  defense  to  actions  to  enforce  subscriptions,  135-138. 
representations  inducing  subscription  to  the  sale  of  stock  as  affected  by 
statute  relative  to  oral  representations  as  to  credit  of  another,   157, 
350. 
subscriptions,  52. 
conditions  to  a  subscription,  81. 
ORDER  authorizing  receivers'  certificates,  see  Index  to  Forms,  p.  4031. 
ORDER  OF  COURT, 

in  reference  to  allowing  examination  of  corporate  books,  519. 
to  a  corporation,  enforcing,  756. 
ORDINANCES  of  city  affecting  street  railroads,  see  Street  Railroads. 
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ORDINARY, 

stockholders'  meeting,  598. 

care  and  diligence  is  the  measure  of  the  responsibility  of  directors  of  corpora- 
tions, 703. 
ORDINARY  AND  EXTRAORDINARY  MEETINGS,  598. 
OREGON, 

decisions  on  sales,  etc.,  of  railroads,  892,  note. 

lien  statute,  859. 

rule  as  to  assignments  for  benefit  of  creditors  and  preferences,  691,  note. 
ultra  vires  acts,  681,  note. 

statutory  liability  on  stock  issued  below  par,  47. 
ORGANIZATION.     See  Dissolution  ;  Informalities  ;  Liability. 
ORGANIZATION  MEETING,  see  Index  to  Forms,  p.  4031.  V 

OUSTER  from  franchise,  633,  634.  > 

OUTSTANDING  CERTIFICATES  of  stock,  registry  of  transfer  without  sur-  ;": 

render  of,  360-362.  #% 

OVERDUE  BONDS  are  not  negotiable,  767.  'h 

OVERISSUED  STOCK.     See  also  Increase  and  Reduction  of  Stock.  ;• 

unauthorized  increase  of  stock  may  amount  to,  291.  '^ 

is  absolutely  void,  292,  426.  ^"^ 

liability  of  the  corporation  on,  293,  426. 

defenses  of  the  corporation  to  such  actions,  294. 

personal  liability  of  the  officers  of  the  corporation  on,  295. 

Uabihty  of  the  vendor  of,  296.  "^ 

equity  will  enjoin  voting,  transferring,  and  dividends  on  such  stock,  and  will 
adjus*^  the  rights  of  all  parties,  297. 

subscriber's  right  to  defeat  a  subscription  to,  and  to  recover  back  money  paid 
thereon,  298. 

forgery  in  the  issue,  293,  426. 

liability  of  broker  for  purchase  of,  452. 

defined,  12. 

bonds,  rights  of  bona  fide  holders,  760. 
OWNERSHIP,  joint,  of  stocks,  320. 

P. 

PACKET  COMPANIES,  ultra  vires  acts,  681,  note.  ^ 

PAID-UP  STOCK.     See  also  "Watered"  Stock. 

when  a  transferee  is  bound  to  know  that  it  is  not  paid  up,  257. 
PAPER,  discount  of,  by  corporation,  690. 

accommodation,  774. 
PAPERS,  corporate  remedy  for  recovery  of,  719. 
between  directors  and  officers,  privileged,  519. 
unreasonable  searches  and  seizure  of,  519. 
and  books  of  unincorporated  association,  privacy  of,  505. 
PAR.    See  also  Par  Value,  issue  of  stock  and  bonds  at  less  than,  3  and  chs.  Ill 
and  XL VI. 
premium  paid  for  stock  over,  58,  71,  286. 
value,  stock  without,  29. 
PARALLEL  RAILROADS,  prohibition  against  consoHdation,  894. 
PARKS,  condemnation  of  land  for,  905. 
PARLIAMENT.     See  Ultra  Vires  Acts. 
PAROL, 

agreements  as  a  defense  to  actions  to  enforce  subscriptions,  135-138,  165. 
definition  of,  136. 

distinguished  from  the  defense  of  fraud,  136. 
are  not  a  good  defense,  137,  138.     See  also  Fraudulent  (repre- 
sentations). 
as  affecting  subscriptions,  56. 
conditions  to  a  subscription,  81. 
subscriptions,  52. 
evidence  to  prove  subscription,  55. 

varying  stockholders'  resolutions,  606. 
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PARTICIPATION  in   distribution  of  assets  by  receiver,  881. 

in  fraudulent  or  ultra  vires  acts,  39,  40,  662,  729,  730,  735,  766,  848. 
PARTIES.     See  also  Suits. 
to  subscriptions,  64-70. 

suit  of  foreclosure,  821,  826,  843,  844. 

equitable  action  brought  by  corporate  creditors  to  enforce  unpaid  sub- 
scriptions, 205,  206. 
suit,  when  substantially  the  same,  662. 
who  may  buy  and  sell  stock,  see  Competency. 

necessary,  in  action  to  enforce  stockholders'  agreements  to  guarantee  com- 
pany debts,  76. 
PARTNERS.     See  also  Agent  ;  "Blind  Pool;"  "Pools;"  Partnership. 
Uability  of  stockholders  as,  by  reason  of  irregular  incorporation,  231-236, 

424,  637.     See  also  Liability. 
owning  stock,  429. 
may  vote  partnership  stock,  612. 
may  subscribe  for  stock,  65. 
in  stock,  320,  note, 
sale  of  shares  of  stock,  320. 
PARTNERSHIP.     See  also  "Pools;"  Liability  ;  Partners. 
sale  of  assets  for  stock,  672. 
may  subscribe  for  stock,  65. 
difference  between  a  corporation  and  a,  6. 

it  and  a  joint  stock  company,  504. 
agreement  as  to  stocks,  320. 

selling  property  to  a  corporation  for  shares  of  stock,  672. 
name  protected  against  corporation,  15,  note, 
limited,  in  Pennsylvania,  505. 
PAR  VALUE, 

of  stock,  change  therein,  281,  290. 

amendment  to  charter  changing,  500,  note. 
assessments  in  excess  of,  241,  242,  422. 
liability  therefor,  of  purchaser  of  certificate,  418. 
corporation  purchasing  its  own  stock  may  sell  at  market  price,  46. 
sale  at  less  than,  see  "Watered"  Stock. 
bonds,  issue  at  less  than,  766. 

bona  fide  purchasers,  right  to  collect,  766. 
PASSES,  free,  legality  of,  901. 

PAST  SHAREHOLDERS,  hability  of,  see  Transfer. 

PATENT,  judgment  as  to,  against  corporation  not  binding  on  stockholders,  11. 
used  by  receiver,  874,  note, 
license,  use  of,  by  receiver,  874.     See  License. 
PATENT-RIGHTS, 

title  of  receiver  to,  866. 
issue  of  stock  for,  20,  46. 

agreeing  to  sell,  to  a  corporation  for  stock  and  to  divide  the  stock,  334,  note, 
contract,  notice  thereof  to  a  corporation,  663,  727. 
expiration  of,  as  affecting  profits,  546. 
sold  for  stock  and  stock  distributed  to  officers,  650. 
infringement,  liability  of  officer,  682. 
in  payment  for  stock,  see  chs.  II  and  III. 
PAVING, 

by  street  railroads,  see  Street  Railroads. 
assessments,  as  against  mortgage,  860. 
PAY, 

gratuitous,  to  employees  in  general,  681,  note, 
to  directors,  etc.,  657. 
of  receivers,  879. 
of  trustees,  879. 
PAYEE  of  bond  left  blank,  764. 
PAYING  TELLER  may  be  an  officer,  10. 
PAYMENT, 

of  subscriptions,  52-76. 

subscription  by  dividend^  167. 
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PAYMENT  —  continued. 

of  commission  by  corporation  on  sale  of  stock,  42. 
forfeiture  for  non-payment,  see  Forfeiture. 
as  a  defense  to  a  stockholder's  statutory  liability,  225. 
of  subscription  before  call,  106,  193,  note. 

bond,  time  of,  as  affecting  negotiability,  767. 
on  foreclosure  sale,  887. 
effect  upon  receivership,  850,  882. 
demand  of,  770. 
time  of,  764. 

need  not  be  demanded  by  coupon-holders  before  suit,  772. 
place  of,  omitted,  764. 
bonds,  765. 
interest  in  gold,  765. 
tender  of,  to  prevent  foreclosure,  846,  850. 
PENAL  LIABILITY.     See  Liability. 

PENAL  STATUTES  imposing  a  liability  may  be  repealed,  223,  497. 
PENALTY  against  foreign  corporations  doing  business  -without  qualifying,  696- 
700. 
stockholder's  statutory  liability  amounting  to  a,  will  not  be  enforced  by 
courts  of  other  states,  223. 
PENALTIES,  illegal,  injunction  against,  572c,  696-700. 
PENDENTE  LITE  receivers,  863,  note, 
as  affecting  sales  of  stock,  364. 
bonds,  767. 
PENNSYLVANIA, 

rule  as  to  application  of  dividends  to  life  estate  or  remainder,  554. 

assignments  for  benefit  of  creditors  and  preferences,  691,  note, 
telegraph  line  on  highway,  933. 
ultra  vires  acts,  681,  note, 
watered  stock,  46,  47,  notes, 
conditional  subscriptions,  79,  80,  82. 
land  purchased  by  corporations,  694. 
mortmain  acts,  694. 
transfers  of  stock  without  registry,  487. 
lien  statute,  859. 
foreclosure  of  mortgages  in,  834. 
decisions  on  sales,  etc.,  of  railroads,  892,  note, 
statutory  lien  on  stock  for  debts  due  to  corporation,  523. 
by-law  cannot  create  lien  on  stock,  for  debts  due  to  corporation,  so  as  to 

bind  bona  fide  purchasers  wnthout  notice,  522. 
limited  partnerships,  505. 

statutes  relative  to  foreign  corporations,  696,  note. 
PENSION  of  officers,  657. 

PERCENTAGE  of  profits  in  payment  of  salary,  534,  681. 
PERFORMANCE.     See  also  Specific  Performance. 
of  contract  to  sell  stock,  334. 

work  in  payment  of  subscription,  24,  666c. 
condition  to  a  subscription,  86,  97. 
contract,  mortgage  to  secure,  787. 
PERPETUAL, 

charters,  2,  note, 
right  to  use  the  streets,  913,  931. 
special  charter  may  be,  2.  •      •  IB 

PERSON,  a  corporation  is  a,  within  the  meaning  of  the  Constitution  of  the  ^ 

United  States,  696. 
corporation  is,  within  meaning  of  fourteenth  amendment,  15a. 

not,  within  the  fifth  amendment,  15a. 
foreign  corporation  is  not  a,  696-700. 
PERSONAL, 

property,  stock  is,  12. 

mortgage  covered,  852. 
service  of  notice  of  calls,  119. 

liability  of  stockholders,  waiver  of,  in  mortgage,  807. 
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"PERSONS,"  statutes  applicable  to,  are  applicable  to  corporations,  15a. 

suits  applicable  to,  are  applicable  to  corporations,  15a. 
PETITION  for  receivers,  see  Index  to  Forms,  p.  4031. 
PIPE-LINE  COMPANY,  rights,  duties,  and  liabilities  of,  932. 
PLACE, 

where  calls  are  payable,  116. 
of  payment  of  bonds  omitted,  764. 
stockholders'  meetings,  589,  604. 
business  of  a  corporation  may  be  out  of  the  state  incorporating  it,  237- 

240.  „  .„„, 

incorporation,  allegation  of,  753.     See  Index  to  Forms,  p.  4031. 
stockholders'  and  directors'  meetings,  see  Directors  ;  Meetings. 
suit  to  obtain  stock,  12.  ~ 

where  corporation  may  carry  on  business,  237-240.     See  also  t  oreign  Cor- 
porations. 
law  of,  governing  stock,  12. 
PLAINTIFFS.     See  Suits. 

PLANK-ROAD  COMPANY.     See  also  Turnpike. 
cannot  run  stage  line,  929. 

prevent  opening  of  competing  road,  929. 
guaranteeing  debts  of  another  company,  775. 
may  be  authorized  to  take  a  country  road,  929. 
give  mortgage  on  property,  929. 
enforce  payment  of  toll,  929. 
authorize  construction  of  street  railroad,  929. 
rights  of,  constitute  a  contract,  929. 
ceases  upon  termination  of  franchise,  929. 
not  affected  by  extension  of  limits  of  city,  929. 
rights  may  be  condemned,  929. 
is  quasi-public  in  its  nature,  929. 
its  road  cannot  be  closed  against  the  public,  929. 
execution  cannot  be  levied  upon,  929. 
telegraph  line  on  its  road,  934. 
PLEADING  AND-PRACTICE.     See  also  Suits. 
in  actions  relative  to  stock,  573. 
assumpsit,  574. 
trespass  on  the  case,  575. 
trover,  576. 

detinue  and  replevin,  577. 
money  had  and  received,  578. 
bill  in  equity,  579. 

pleading  under  the  codes,  580.  _     , 

in  setting  up  defense  of  fraud  inducing  subscription,  165. 
in  action  on  caUs,  120. 
scienter,  157,  note, 
laches,  mode  of,  733. 
ratification,  733. 
state  of  incorporation,  15. 
PLEADINGS,  error  in  name  of  corporation,  15. 
PLEAS,  .        _„ 

in  abatement  and  in  bar  in  a  suit  by  a  corporation,  7£>/. 
nul  tiel  corporation,  753. 
PLEDGE, 

definition,  463. 

mortgages  and  pledges  of  stock,  464. 

how  a  pledge  of  stock  arises  or  is  made,  465.  ,    ,    ^        ^i.       ,  j 

effect  of  attachment  or  levy  of  execution  on  the  stock  before  the  pledgee 

obtains  registry,  465,  484-490.  , 

parol  condition  that  a  subscription  shall  only  be  a,  138.  j 
by  a  corporation  of  its  unissued  stock,  42,  247,  465. 

corporation  may  pledge  property,  779,  783.  „     ,    .        •       j    ark 

of  certificates  of  stock  by  delivery,  without  the  transfer  being  signed,  lOO. 
unissued  bonds  by  a  corporation,  763. 
life  insurance  policy,  928. 

4933 


GEXEIL\L   INDEX. 

[References  are  to  sections.] 

PLEDGE  —  continued. 

of  bonds  and  stock  by  placing  same  under  collateral  trust  agreement  or 
mortgage  deed  of  trust,  317. 
stock  to  a  bank,  315. 

by  a  trustee,  323,  324. 

agents  in  breach  of  trust,  474. 
an  agent,  321. 
pledgee  not  bound  to  protect  stock  against  forfeiture,  468. 
to  secure  an  usurious  loan,  464,  note,  465. 
held  by  brokers  on  a  margin  may  be  legal,  457. 
sale  of,  on  notice  for  non-payment  of  the  debt,  458,  459,  476-479. 
miscellaneous  rights  of  pledgee  and  pledgor,  468. 

notice  of  sale  of  stock  by  pledgee  to  apply  to  debt  secured ;  waiver,  477. 
formalities  of  sale,  478. 
purchasers  or  pledgees  of  stock  from  pledgee  with  notice  are  not  protected, 

472. 
bona  fide  repledgees  or  purchasers  of  pledged  stock  are  protected,  473. 
by  agents,  trustees,  executors,  etc.,  legally  and  in  breach  of  trust,  474. 
pledgor's  remedies,  475. 
of  bonds  by  corporation  itself,  763. 
remedies  of  pledgee,  763. 
of  stock  held  by  a  holding  company,  317. 
by  way  of  trust  mortgage,  317. 
and  dividends  on  stock  held  in,  468. 
and  reorganizations,  468,  888. 
equity  of  redemption,  468. 
law  governing  remedies  on,  12. 
for  "finance  bill,"  465. 

illegal  sale  may  constitute  grand  larceny,  478. 

of  bonds,  duty  and  rights  of  pledgee  on  bankruptcy  of  corporation,  468. 
stock  by  broker,  discharge  by  bankruptcy,  452. 
stock  to  a  competitor,  615. 
sale  of  entire  amount  on  default,  459. 
statute  of  limitations  applicable  to,  475,  477. 
to  bank,  cashier  converting,  358,  473. 
PLEDGEE, 

arrest  of,  for  conversion,  452,  471. 
as  affected  by  receivership,  642. 

cannot  be  enjoined  by  bankruptcy  court  from  selling  pledge,  476. 
legality  of  option  to  purchase  the  property,  763. 
liability  on  stock,  247. 

has  no  right  to  sell  or  repledge  the  stock,  even  temporarily,  471. 
remedies  when  debt  secured  is  not  paid,  476. 
of  bonds,  duty  and  rights  on  bankruptcy  of  corporation,  468. 
may  collect  coupons,  763,  772. 

foreclose  mortgage,  when,  825. 
effect  of  turning  them  into  a  reorganization,  468,  888. 
who  knows  that  money  is  to  be  used  for  ultra  vires  purpose,  766. 
being  a  broker,  holding  stock  on  a  margin,  may  in  some  cases  repledge  the 

stock,  457. 
sale  of  entire  pledge  on  default,  459. 

stock,  431. 
is  protected  the  same  as  a  purchaser  of  stock  in  most  cases,  432. 
rights  and  duties  of  corporations  as  to  transfers  by  and  to,  397. 
broker  is  a,  when  he  holds  stock  on  a  margin,  457,  etc. 
converting  stock  is  liable  in  trover,  576. 
not  entitled  to  notice  of  corporate  meetings,  596. 
cannot  vote  stock,  468,  612. 

of  shares,  liabiUty  of,  to  corporate  creditors,  247,  470. 
unrecorded,  not  protected  against  corporate  liens  on  the  stock,  532. 
hability  on  subscription  and  statutory  liability  on  stock,  470. 
need  not  retain  or  return  to  the  pledgor  the  identical  certificates  or  shares 
of  stock  which  were  pledged,  but  must  have  equal  quantity  always  on 
hand,  469. 
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PLEDGEE  —  continued . 

himself  cannot  purchase  at  the  sale,  479. 
not  liable  for  loss  of  the  stock  by  theft,  468. 

may  have  the  stock  registered  in  his  own  name  or  the  name  of  another,  466. 
illegal  sale  by,  time  within  which  pledgor  should  purchase,  460,  475. 
or  purchaser  of  stock  from  broker,  457,  473. 
PLEDGOR.     See  Pledge. 

marshaling  of  assets  of,  47.3. 
PNEUMATIC  TUBE  COMPANY  may  exercise  power  of  eminent  domain,  905. 
POLES  of  street  railways,  electric-light  companies,  telephones,  telegraphs,  etc., 
see  those  subjects, 
mechanic's  lien  on,  925. 
POLICE, 

power  in  states,  applicable  to  corporations,  497. 
of  state  in  regulation  of  railroads,  900. 
the  state,  497. 
regulations,  see  Constitutionality. 
POLICY,  life  insurance,  pledge  of,  928. 

of  insurance  as  affected  by  receivership,  642. 
POLICY-HOLDER, 

receiver  in  behalf  of,  863,  note, 
in  insurance  companies,  rights  of,  928. 
interest  in  surplus  of  mutual  insurance  company,  671. 
POLL  OF  VOTE,  605,  606. 

POOL  AGREEMENT,  see  Index  to  Forms,  p.  4031. 
POOLING  STOCK,  New  York  statute  in  regard  to,  622/. 
."POOLS,"  621.     See  also  "Blind  Pool;"    "Trusts;"   Ultra  Vires  Acts. 

railroad,  898. 
POPULAR  VOTE  on  municipal  subscriptions,  95. 
POSSESSION, 

of  mortgaged  premises,  provision  as  to,  796. 
mortgaged  property  taken  by  trustee,  822. 
receiver,  interference  with,  870. 
by  receiver,  see  Receivers. 

contractor,  mortgage  affected  how  by,  860. 

receiver  where  there  is  a  conflict  of  state  and  federal  courts,  839,  488. 
earnings  prior  to,  belong  to  creditors,  823,  note,  853. 
taken  by  trustee  or  receiver  cuts  off  prior  damages  by  company,  860. 
taking,  by  the  trustee,  802,  803. 
liability  of  trustee,  823. 
purchaser  on  foreclosure  sale,  850. 
suit  by  receiver  to  obtain,  869. 
POST-OFFICE  transactions  by  foreign  corporations,  696-700. 
POST-ROAD  act  of  congress,  933,  934,  935. 

state  taxation  of  franchise,  572c. 
POWER.     See  Corporation. 

to  lease  or  sell  part  of  railroad,  892,  894. 
of  railroads  to  sell,  lease,  or  consolidate,  893,  etc. 
corporation  to  borrow  money  and  issue  bonds,  762. 

to  accept  stock  in  payment  for  property,  671. 
to  mortgage,  see  Mortgage. 
of  sale  does  not  limit  the  right  of  foreclosure,  803. 
in  mortgage,  exercise  of,  824. 
to  trustee  of  mortgage,  803. 

exercise  of,  where  property  is  in  two  states,  840. 
police,  of  the  state,  497. 
POWER  COMPANIES,  931a. 

interfering  with  telegraph  or  telephone,  9S7d. 
POWER  OF  ATTORNEY  to  transfer  stock,  375. 

POWER  OF  MAJORITY  OF  STOCKHOLDERS  to  ratify  acts  of  directors,  730. 
POWERS, 

essential  ones  of  a  corporation,  3,  note, 
of  agents,  see  Agent. 

board  of  directors,  see  Directors. 
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POWERS  — continued. 

of  directors  to  remove  corporate  officers,  624. 
cashier,  see  Contract. 

charters,  express  or  implied,  definition  of,  3. 
corporations,  see  also  Corporation. 

under  general  incorporating  act,  2, 3, 4.    See  also  Ultra  Vires  Acts. 
general  manager,  see  General  Manager. 
municipality  to  aid  various  enterprises,  91, 
president,  see  Contract  ;  President. 
secretary,  see  Contract  ;  Secretary. 
stockholders,  11.     See  also  Stockholders. 
superintendent,  see  Superintendent. 
treasurer,  see  Contract  ;  Treasurer. 
PRACTICE  in  actions  relative  to  stock,  see  Pleading  and  Practice. 

law  or  medicine,  corporation  cannot,  4,  681. 
PRAYER  for  relief  in  stockholders'  suits,  743. 
PRE-EMPTION.     See  also  Increase  and  Reduction. 

right  of  stockholders  to  take  new  stock,  286. 
PREFERENCE, 

as  to  assets  of  foreign  corporations,  692-700. 
of  directors'  debts,  692,  693. 
in  rates,  see  Discriminations. 
shares,  see  Preferred  Stock. 

may  be  given  by  a  corporation  in  its  assignment  for  the  benefit  of  creditors, 
691. 
PREFERRED, 

dividends,  mortgage  to  secure,  787. 

how  differ  from  those  on  common  stock,  267,  note, 
secured  by  mortgage,  271. 

arrears  of,  to  what  extent  payable  subsequently,  273,  274. 
stock, 

definition,  12,  267. 

different  from  guaranteed  stock,  267. 

participates  in  a  stock  dividend,  536. 

amendment  to  charter  authorizing,  499,  note. 

the  discretion  of  directors  with  respect  to  declaring  dividends  on,  and 

remedies  of  the  preferred  stockholders  in  regard  thereto,  272. 
may  be  equitable  mortgage,  794. 
creation  of,  by  by-laws,  268. 
when  may  be  issued,  268. 
may  not  be  issued  after  issue  of  common  stock,  without  consent  of  all 

stockholders,  268. 
the  option  to  exchange  common  for  preferred  shares,  270. 
rights  of  the  assignee  or  transferee  of  preferred  shares  in  arrears  of 

dividends,  275. 
special  stock  in  Massachusetts,  12,  276. 
interest-bearing  stocks,  277. 
form  of,  269,  note. 
See  Index  to  Forms,  p.  4031. 
stockholders  as  affected  by  reduction  of  capital  stock,  278. 

as  affected  by  leases,  sales,  and  consolidations  by  the  corporation,  269, 

270. 
may  vote,  269. 
general  rights  of,  269. 
rights  of,  on  dissolution,  278. 

are  not  creditors,  and  are  entitled  to  dividends  only  from  profits,  271. 
frauds  by,  upon  common  stockholders,  270. 
frauds  by  common  stockholders  upon,  272. 
PRELIMINARY  EXPENSES.     See  Liability  ;  Promoter. 
PREMIUM  paid  to  a  corporation  for  stock,  58,  71,  286. 

corporation  for  stock  may  be  used  for  dividends,  546. 
PRESENTATION, 

of  coupons  for  payment,  772. 
of  claims  against  receiver,  time  for,  881,  882. 
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PRESENTS  by  corporation,  681. 
PRESIDENT, 

salary  of,  657. 

accepting  stock  or  secret  gifts,  650. 

liability  of,  on  irregularly  executed  corporate  contracts,  724. 
for  negligence,  701-703. 
illegal  acts,  etc.,  682. 
on  unauthorized  contracts,  716. 
power  to  prescribe  the  terms  of  a  mortgage,  809,  note, 
generally  not  appointed  receiver,  864. 
admissions  and  declarations  of,  726. 
notice  to,  727. 

cannot  confess  judgment  for  the  corporation,  754. 
executing  corporate  contracts,  722. 
cannot  usually  bind  the  company  by  representations  to  subscribers,  141, 

142. 
has  no  power  by  reason  of  his  office  to  make  contracts,  716. 
various  acts  which  he  cannot  do,  716,  notes. 

but  express  authority,  acquiescence,  or  ratification  may  validate  his 
acts,  716. 
may  also  be  treasurer  or  secretary,  712. 
by-law  authorizing  removal  of,  711. 
may  not  be  liable  for  libel  by  corporation,  11,  note. 
PRESUMPTION, 

that  a  corporate  contract  apparently  regularly  executed  was  regularly  exe- 
cuted, 722. 
as  to  regularity,  etc.,  in  stockholders'  meetings,  606,  607. 
as  to  being  a  subscriber,  55. 

of  stockholdership  by  name  appearing  on  register,  53,  note,  55. 
PRICE  on  foreclosure  sale,  849,  850. 

inadequate,  realized  by  foreclosure  sale,  850. 
PRINCIPAL  AND  AGENT.     See  also  Agent. 

when  agents'  transactions  will  bind  principal,  68,  249,  321,  351,  397,  429,  447, 
note,  474,  720,  726,  727. 
PRINCIPAL  OFFICE  OR  PLACE  OF  BUSINESS,  1,  572a. 
PRINCIPAL  SUM, 
declaring  due,  800. 

foreclosure  for  default  in  interest,  836. 
may  court  declare  due,  836. 
PRINTED  NOTICE  of  limitation  of  liability  for  negligence,  908. 
PRIOR  LIENS,  purchase  of,  by  bondholder  entitles  other  bondholders  to  par- 
ticipate, 772. 
PRIORITY.     See  Assignment  ;  Preferences. 

among  creditors  in  regard  to  statutory  liability  of  stockholders,  226. 
in  regard  to  subscription  liability,  205,  note, 
of  right  to  subscribe,  70,  note,  286. 
purchase-money  mortgages,  857. 
liens,  trial  of,  in  foreclosure  suit,  842. 
one  bond  over  another  of  same  issue,  764. 

mortgage  over  liens,  mortgages,  deeds,  leases,  claims,  judgments,  debts, 
and  liabilities,  851-861. 
contracts  of  mortgagor,  860. 
on  road  purchased  by  another  company,  857. 
bonds,  exchange  for  consolidated  bonds,  765. 
PRIVATE  corporations,  7. 

enterprise,  municipal  subscription  to,  91. 
PRIVATE  BANKING,  regulation  of,  497,  932. 
PRIVILEGE  in  discussion  at  corporate  meeting,  606. 

of  stockholders  in  their  debates  at  meetings,  606. 
PRIVILEGED  COMMUNICATIONS  between  directors  and  officers,  519. 

telegram  from  one  stockholder  to  another,  519. 
PRIVILEGES.     See  also  Franchises  ;  Monopolies. 

exclusive,  legality  of,  922-932. 
PROCESS.     See  Service. 
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PROCESS  —  continued. 

fraudulent  concealment  of  service  of,  735. 

ser\nce    of,    on    public    officials    as    against    foreign    corporations,    696- 
700. 
PRODUCTION  OF  BOOKS.     See  Inspection. 
PROFITS, 

secret  participation  of  agent  in,  650. 

of  company,  how  far  subject  to  mortgage,  853. 

applicable  to  income  bonds,  773. 

as  affected  by  depreciation,  546. 

exhaustion  of  mine,  546. 
expiration  of  patent  rights,  546. 
obsolescence,  546. 
sinking  fund,  546. 
wasted  assets,  546. 
by-law  that  employees  shall  participate  may  be  a  contract,  712. 
include  premium  paid  for  stock,  546. 
of  contract  as  affected  by  receivership,  642. 
percentage  of,  in  payment  of  salary,  534,  681. 
to  be  considered  in  condemnation  proceeding,  931. 
of  corporation,  may  be  applied  in  payment  of  subscriptions,  42,  note,  170. 

state  or  city  interested  in,  902. 
defined,  546.     See  also  Net  Profits. 
right  of  stockholder  thereto,  11.     See  also  Dividends. 
PROHIBITED  ACTS,  laches  no  bar  to  objecting  thereto,  729. 
PROMISE  to  pav  subscriptions,  71-75. 
PROMISSORY  NOTES, 

corporation  may  make,  761. 
accommodation,  made  by  a  corporation,  774. 
received  in  payment  of  subscription,  20. 
PROMOTER, 

liability  to  strangers  and  persons  employed,  705. 
to  subscribers,  706. 

for  fraud  inducing  subscriptions,  157,  158. 
of  corporation  to,  707. 

on  promoters'  contracts,  707. 
to  purchasers  of  stock,  651. 
who  is  also  a  director,  48,  650,  651. 
contracts  as  to  di\ision  of  stock,  320. 
as  to  stock,  334. 
as  affected  by  usury,  705. 

with  stockholder  relative  to  corporate  obligations,  76. 
liability  for  selling  property  to  corporation  for  stock  and  bonds  at  an  exor- 
bitant price,  766. 
on  watered  stock,  46. 
occupies  fiduciary  relation  towards  corporation  and  may  be  liable  on  watered 

stock,  38. 
ratification  of  contract  of,  by  corporation,  707. 
selling  stock,  3.50. 
dividing  with  directors,  etc.,  650. 
frauds  on  corporation  or  stockholders,  651. 

who  becomes  a  director,  Uability  for  "watered"  stock  received,  48. 
of  company  never  formed,  liability  to  subscribers,  63. 
ultra  vires  contracts,  705-707. 
pay  by  corporation  to,  657. 

giving  bonus  of  stock  for  loan  may  plead  usury,  465. 
PROMOTION  OF  COMPANY.     See  Promoter. 
PROOF.     See  also  Evidence. 

in  suit  by  corporation.  752,  753. 
in  foreclosure  suits,  847. 
of  corporate  minutes,  752. 
receivership,  869. 
issue  of  stock,  13. 

execution  of  corporate  contracts,  722, 
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PROOF  — contimied. 
of  subscription,  55. 

by  accepting  certificate,  52. 
agent,  68,  note, 
copies,  52,  note, 
payment  of  calls,  53,  note- 
incorporation,  753. 

stockholdership  by  name  appearing  on  books,  53,  note,  55. 
minute-book  as,  714. 
PROOF  OF  DEED,  see  Index  to  Forms,  p.  4031. 
PROPERTY,  ^ 

taken  under  power  of  eminent  domain,  see  Eminent  Domain. 
received  in  payment  for  bonds,  766. 
after-acquired,  mortgage  to  secure,  787. 

may  be  covered  by  mortgage,  852,  857. 
personal,  mortgage  covering,  852. 
covered  by  railroad  mortgage,  851-861  (ch.  L). 
of  corporations,  mortgage  on,  see  Mortgage. 
of  partnership,  stock  issued  for,  672. 
issue  of  stock  for,  18-24,  43-.50,  423,  766. 

to  be  returned,  in  stockholder's  suit  to  set  aside  transaction,  744. 
dividends,  535. 

controversies  between  life  tenant  and  remainder-man  as  to,  see  Life 
Estates. 
amendment  to  charter  increasing  the  power  to  hold,  500,  note, 
in  payment  of  stock,  see  "W.\tered"  Stock. 
corporate,  right  of  stockholders  to  examine,  511. 

sale  authorized  bv  amendment  to  charter,  501. 
PROPERTY  OWNERS,  abutting  on  street,  right  to  damages  from  street  rail- 
way, 914. 
from  telegraph  company,  933. 
PROSPECTUS.     See  also  Fraudulent  (representations) ;  Sales  of  Stock. 
stating  the  purpose  of  bonds,  764. 
misrepresentations  by,  143. 
English  statute  as  to,  143,  note. 

of  corporation,  fraudulently  inducing  the  purchase  of  stock,  352,  353. 
misstating  facts  in  regard  to  the  charter,  194,  .502,  note. 
PROTECTION,  equal,  applicable  to  foreign  corporation,  696-700. 
PROVISIONS  of  mortgage.  795,  etc. 

PROXIES.     See  Election  of  Directors  ;  also  Index  to  Forms,  p.  4031. 
are  revocable,  though  given  as  irrevocable,  610,  622. 
cannot  be  given  by  a  director  as  such,  713a. 
by  stockholders,  610. 
sending  out  by  corporation,  681. 
directors  cannot  act  by,  713a. 

may  be  enjoined  where  their  principals  are  enjoined,  616. 
PUBLICATION.     See  Notice. 
PUBLIC, 

duty,  of  railroad  to  operate  its  line,  903.    . 

of  railroads,  gas  companies,  and  telegraph  and  telephone  companies, 
ch.  LV. 
exchanges,  rights,  duties,  and  liabilities  of,  504,  932. 
highway,  see  Highway. 
pohcy,  does  not  forbid  creation  of  preferred  stock,  268. 

conti-acts  as  affected  by,  681,  892-894. 
sale  of  property  on  dissolution,  662,  671. 
corporation,  a  railroad  is  a,  7. 
corporations,  7. 

enterprise,  municipal  subscription  to,  91. 
quasi,  corporation,  discontinuing  part  of  its  service,  634. 
PUBLIC  SERVICE  COMMISSION,  limitation  of  right  of  search,  519. 

status  of,  47,  766,  900,  902. 
PUBLISHING  CERTIFICATE  OF  INCORPORATION,  effect  of  failure  to  do 
so,  231-235. 
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PUNITIVE  DAMAGES  against  a  corporation,  156. 

PURCHASE.     See  also  Bona  Fide  I*trRCHASER  ;   Competency  ;   Dangers  In- 
curred IN  Purchasing  Stock  ;   Non-negotiability  ;   Sales  of  Stock. 
of  coupons,  771. 

stock  for  the  purpose  of  bringing  suit,  736. 
without  the  certificates,  360,  etc. 

rights  of  a  purchaser  of  certificate  of  stock  where  the  corpora- 
tion has  registered  transfer  to  another  without  surrender  of 
certificate,  360. 
liability  of  the  corporation  herein,  361. 
rights  of  purchaser,  362. 
from  administrators,  433. 

by  trustee  at  foreclosure  sale,  provision  for,  807,  885. 
property  by  corporation  from  officers,  652. 
by  officers  from  corporation,  653 
bonds  by  the  corporation,  and  re-issue,  762. 
with  knowledge  of  pre\aous  sale  to  another  party,  350. 
PURCHASE-MONEY  LIEN, 
no,  on  sale  of  bonds,  767. 
PURCHASE-MONEY  MORTGAGE, 
issued  to  insolvent  vendor,  789. 
priority  and  right,  857. 

may  be  created  by  a  deed  of  conveyance,  784. 
need  not  be  expressly  authorized,  784. 
on  rolling-stock,  855. 
PURCHASER, 

at  foreclosure  sale  may  attack  fraudulent  bonds  and  fraudulent  foreclosure, 

848i. 
at  foreclosure  sale  combining  with  others,  850. 
of  bonds  with  notice  cannot  complain  of  issue  of  bonds,  848fr. 
issued  below  par,  766. 

in  bad  faith,  amount  allowed  thereon  on  foreclosure,  766. 
with  notice,  may  not  enforce  the  par  value,  766. 
restricted  to  certain  purposes,  764. 

issued  for  purposes  other  than  as  specified  in  the  mortgage,  764, 
766,  783. 
corporate  property  may  be  liable  on  contracts  by  continuing  to  perform 

them,  673,  712. 
stolen  or  lost  bonds,  737. 
negotiable  corporate  bonds,  767. 

stock    may    rely    on    the    statements    of    officers   that   stock   is   paid 
up,  50. 

from  agent,  321,  351,  397,  429,  474. 
receivers"  certificates,  876,  877. 
"watered"  stock,  40,  50. 
who  is  a  bona  fide,  767. 
on  foreclosure  sale,  8.50,  890. 
who  may  be,  850,  885. 
appeal  by,  849. 
■      attacking  mortgage,  735,  766,  788,  848j. 
claims  affecting,  850,  890. 
taking  possession,  850. 
not  fulfilling,  850. 

succeeds  to  right  to  collect  toll,  790. 

when  may  contest  validity  of  prior  mortgage,  766,  788,  848j,  890. 
does  not  succeed  to  corporate  existence,  790,  890. 
takes  with  notice  of  certain  claims,  890. 
duty  as  to  completing  and  operating  the  road,  890. 
does  not  take  money  on  hand,  890. 
takes  the  property  free  from  claims,  890. 
exemptions  from  taxation,  5726,  890. 
at  foreclosure  sale,  liabilitv  of,  890. 
of  forfeited  stock,  liability  of,  233. 
or  pledgee  of  stock  from  broker,  457,  473. 
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PURCHASING  a  road  or  stock,  amendment  to  charter  authorizing,  499,  note, 

500,  note,  896. 
PURPOSES, 

of  bonds  other  than  as  represented,  764. 

other  than  specified  in  mortgage,  783. 
incorporation,  see  Index  to  Forms,  p.  4031. 
."PUTS"  in  stocks  explained,  445,  note. 

Q- 

QUALIFICATION.     See  also  Directors. 

of  directors,  etc.,  623. 

of  officers  of  interstate  railroad,  910. 

shares,  director  acting  without  them  not  liable  as  a  stockholder,  52,  note. 

shares  of  directors,  713. 
QUASI-NEGOTIABILITY  OF  STOCK.     See  Non-negotiability. 

of  certificates  of  stock,  13. 
QUASI-PUBLIC  CORPORATION, 

a  railroad  as  a,  7,  891. 

other  corporations,  912,  922,  932,  933. 

discontinuing  part  of  its  service,  634. 
QUORUM.     See  also  Corporate  Meetings. 

at  stockholders'  meetings,  607. 

at  directors'  meetings,  713a. 

of  directors  necessary  to  make  a  call,  110. 
QUO  WARRANTO.     See  also  Dissolution  ;   Election  of  Directors  ;   1  or- 

FEITURE. 

as  against  foreign  corporations,  692-700. 

for  issuing  "watered"  stock,  37,  47.  j  ^  •  • 

hability  of  stockholders  where  incorporation  is  irregular,  deficient,  or  incom- 
plete, 231-235. 
is  the  remedy  against  illegally-elected  directors,  110,  note,  617. 
against  unincorporated  associations,  504. 

railroad  for  failure  to  operate  its  line,  903. 
to  oust  illegally-elected  directors,  617-619. 

from  illegal  monopoly,  503a. 
to  dissolve  corporation  after  foreclosure,  890. 
right  of  state  to  object  by,  to  ultra  vires  act,  633,  667-669. 
lies  against  foreign  corporation  doing  business  illegally  in  the  state,  633,  696. 
to  forfeit  charter,  632-635. 

R. 

RACING  ASSOCIATION,  504,  932.  , 

RAILROAD, 

abandonment  of  right  of  way,  906.  .  . 

act  of  Congress  relative  to,  displaces  state  statutes  and  state  decisions,  900. 
amendments  or  statutes  changing  the  charter,  see  Amendments  to  Char- 
ters ;  Eminent  Domain. 
is  a  public  corporation,  7. 
as  a  quasi-public  corporation,  7,  891. 
cannot  subscribe  for  stock  in  bank,  64. 

be  sold  under  levy  of  execution,  899. 

donate  funds  to  a  fair,  64,  681. 

subscribe  for  stock  in  another  railroad  or  land  company,  64. 

go  into  water  transportation,  909. 

guarantee  dividends  of  an  elevator  company,  775,  note. 

guaranty  another  corporation,  681. 

improve  rivers,  909.  . 

issue  bonds  to  aid  improvement,  gas,  water,  and  land  companies,  909, 
note. 
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RAILROAD  —  continued . 

cannot  make  bridge  free  of  toll,  909. 

pay  high  price  for  land  to  remove  opposition,  909. 
prevent  construction  of  a  parallel  line,  909. 
use  funds  for  lobbying,  909. 
ceasing  business,  a  non-user,  634. 
commissioners,  power  to  reduce  railroad  rates,  902. 
competing,  power  to  lease,  sell,  or  consolidate,  894. 
condemning  the  property  of  another  road,  906. 
connecting  line  contracts,  898. 

consolidation,  absorption,  merger,  amalgamation,  lease,  or  sale ;    legality 
892-896.  "^ 

consolidation  dissolves  existing  corporations,  897. 

liability  for  debts  of  old  companies,  897. 
consolidation,  lease,  or  sale  under  power  given  by  original  charter,  895. 

under  amendment  to  charter,  896. 
construction  company,  director  cannot  be  interested  in  profits,  649. 
contract  to  carry  beyond  its  line,  907. 

liability  for  negligence  in  such  case,  907. 
express  limitation  of  such  liability,  907. 
contract  against  its  own  negligence,  908. 
for  the  construction  of,  911. 
giving  state  an  interest  in  profits  of,  902. 
with  connecting  steamboats,  907. 
corporations,  various  ultra  vires  acts,  909. 
court  mr.y  order  company  to  operate  the  whole  of,  890,  903. 
crossing  highway  or  another  railroad,  906,  915. 
discriminations  and  rebates,  901. 
disposing  of  surplus  land,  681. 
donating  funds  to  exhibitions,  909. 
donation  to,  by  municipal  corporation,  90-103. 
duty  of  purchaser  at  foreclosure  sale  to  operate  and  complete,  890. 
duty  to  operate  the  whole  line,  890,  903. 
effect  of  consolidation  or  sale  on  unissued  bonds,  764. 

invalid  lease  of,  894,  909. 
eminent  domain,  905. 

when  and  what  property  may  be  taken,  905. 
exclusive  privileges,  906. 

to  telegraphs,  934. 
failing  to  complete  or  do  work  as  required  by  charter,  638,  904. 
foreign,  included  in  the  word  "railroad,"  894. 
forfeiture  for  failure  to  complete  the  whole,  904,  913. 
granting  exclusive  privileges  to  hackmen,  909. 
guaranteeing  bonds  or  dividends,  775. 
guaranteeing  stock  or  bonds  of  another  corporation,  775. 
has  no  implied  power  to  mortgage,  780. 
power  to  take  a  gift  of  land,  909. 
ha\'ing  power  to  consolidate,  does  not  thereby  have  power  to  sell,  894. 

to  construct,  may  purchase  instead,  894. 
illegally  released  from  mortgage,  816.  ^ 

interstate,  are  distinct  corporations  in  each  state,  910.  ,    ^B 

is  not  a  turnpike,  906.  ^" 

joint  use  of  track,  bridge,  or  depot,  898. 

lease  of,  acceptance  by  receiver,  874.  -^K 

or  sale  of  part,  894.  ^F 

leases,  sales,  and  consoUdation  of,  without  express  power,  892,  893. 
liability  in  case  of  a  lease,  895. 

of  directors  (criminal)  for  accidents,  908. 
purchasers  of,  243,  890. 
trustee  taking  possession,  823. 
to  indictment,  mandamus,  or  forfeiture  for  failure  to  operate  its 
Hne,  903. 
mandamus  to  compel  operation,  stopping  at  depots,  erection  of  stations,  etc., 
904. 
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RAILROAD  —  continued. 
may  be  receiver,  864. 

construct  telegraph  line,  909,  934. 
contract  to  carry  beyond  its  own  line,  907. 
grant  special  facilities  to  an  express  company,  924, 
mortgage  superfluous  land,  781. 
miscellaneous  ultra  vires  and  intra  vires  acts,  909. 
monopolies,  906. 

mortgage  on  after-acquired  property,  787. 
franchise,  790. 
to  secure  future  advances,  contracts,  dividends,  etc.,  787. 
mortgages,  character  of,  832. 
municipal  aid  to,  see  Municipal  (subscriptions), 
must  operate  its  line,  903. 
not  subject  to  attachment  or  execution,  858. 
on  street,  right  of  abutting  property  owners  to  damages,  914. 
owning  all  the  stock  of  another  company,  6,  317,  662,  663,  664. 
"pools,"  898. 

power  to  establish  steamboat  lines,  907,  909. 
give  purchase-money  mortgage,  784. 
mortgage  a  part,  786. 

mortgage  after  mortgage  has  been  given  and  discharged,  785. 
public  duties  of,  903. 
purchase  by  it  of  its  own  stock,  309-313. 

of  stock  in  another  corporation,  314,  317,  615. 
purchaser  at  foreclosure  sale  not  bound  to  complete,  890. 
purchasing  the  coupons  and  bonds  of  another  company,  775,  note, 
rates,  legislature  may  reduce,  902. 
must  be  reasonable,  901. 
reduction  of,  902. 

reductions,  decisions  of  Supreme  Court  in  chronological  order,  902, 
note. 

by  legislature,  902. 

unreasonable,  mortgage  trustee  may  object,  816. 
receivers  of,  see  Receivers. 
regulation  by  legislature,  900. 
regulations  are  not  by-laws,  4a. 

right  of  purchaser  at  foreclosure  sale  to  operate,  790,  890,  913. 
to  change  route  as  against  stockholder,  909. 
to  run  upon  or  to  cross  streets,  913,  notes. 
route,  as  a  condition  to  a  subscription,  83. 

gifts  to  influence,  6.50. 
running  into  two  states,  foreclosure  of,  840. 
statutory  provisions  allowing  lease,  sale,  or  consolidation,  894. 
subscribing  for  stock,  64. 

in  another  company,  may  be  enjoined,  909. 
taking  the  bed  of  a  canal  for  its  right  of  way,  906,  923. 
taking  up  tracks,  a  non-user,  634. 
terminal,  898. 
and  telegraphs,  934. 
traffic  contracts,  898. 

two  or  more  may  buy  road  in  common,  894,  note, 
uncompleted,  power  to  lease  or  sell,  894. 
is  quasi-pi/blic  corporation,  7. 
RAILROAD  HOLDING  COMPANY.     See  Preface. 
RAILS, 

as  affected  by  mortgage,  852. 
purchase  of,  by  receivers,  872. 
worn  out,  as  affected  by  mortgage,  852. 
RATES, 

of  railroads  must  be  reasonable,  901. 

may  be  reduced  by  legislature,  902. 
reduction  of,  by  receivers,  872. 

unreasonable  reduction  of,  mortgage  trustee  may  object,  816. 
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RATES  —  continued. 

what  are  reasonable,  902. 

reductions,  decisions  of  Supreme  Court  in  chronological  order,  902,  note. 
RATIFICATION, 

by  stockholder  of  issue  of  "watered"  stock,  39,  40,  49,  729-733,  735. 
voidable  acts  of  directors,  649,  662. 
selling  part  of  stock,  160. 
ordering  a  sale,  160. 
participating  in  meetings,  160. 
paying  calls,  160.     See  Laches. 
a  majority  of  stockholders,  662. 

majority  of  stock,  when  the  guilty  party  also  votes,  652,  662. 
a  corporation,  of  promoter's  contracts,  707. 
is  a  bar  to  the  defense  of  fraud  as  to  subscriptions,  160. 
of  unauthorized  mortgage,  782,  809. 

acts  of  directors,  by  majority  of  stockholders,  730. 
mode  of  pleading,  733. 
REAL  ESTATE.     See  also  Land. 

deeded  to  corporation  not  yet  in  existence,  694. 
stock  is  not,  12. 

gift  of,  to  raih-oads,  may  not  be  enforceable,  909. 
title  of  receiver  to,  866. 
REASONABLE  rates  to  be  charged  by  common  carriers,  901.  ■ 

what  are,  902.  f 

REBATES  IN  RATES.     See  also  Discrimination.  J 

granted  by  receiver,  872. 
by  a  canal,  923. 
by  railroads,  901. 
RECAPITALIZATION,  883.     See  also  Reorganization. 

may  be  constitutional,  883. 
RECEIPTS,  gross,  interstate,  taxed  by  state,  572d,  696-700. 

RECEIVERS,  a, 

a  court  of  law  cannot  appoint,  863.  % 

appeals  by  or  against,  869.  1 

accounts  and  accounting  by,  880. 
allowing  transfers  of  stock,  872. 
and  contractor's  lien,  860. 
answerable  only  to  court  appointing,  880. 
appointed  at  instance  of  debenture-holder,  776. 

to  delay  creditors,  863. 
appointment  a  matter  of  discretion,  861-863. 
of,  by  judge  in  vacation,  863. 

Supreme  Court  of  the  United  States,  863. 
does  not  dissolve  corporation,  871. 

prevent  corporation  bringing  suit,  871. 
without  notice,  863. 
regularity  of,  863. 
as  agents,  882. 

attachment,  execution,  and  garnishee  on  property  held  by,  870. 
attacking  mortgage,  735,  766,  788,  848/j. 
bond  of,  863,  882. 

books  in  hands  of,  open  to  all  parties,  872. 
cannot  enforce  the  stockholder's  statutory  UabiUty,  218. 
certificates,  876,  877.     See  Index  to  Forms,  p.  4031. 
issued  below  par,  876,  877,  note. 

in  payment  of  interest,  876. 
on  interstate  railroad,  910,  note, 
where  court  had  no  jurisdiction,  839. 
comity  in  appointment  of,  865. 
compensation  and  allowances  to,  879. 
compromise  by,  869. 
control  over  acts  of,  880. 
damages  by,  corporation  not  liable  for,  875. 
discharge  of,  in  vacation  time,  863,  882. 
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RECEIVERS  —  continued. 
distribution  by,  881. 

of  funds  on  foreclosure  sale  and  reorganization,  887. 
duties  of,  872. 
execution,  attachment,  etc.,  in  another  state,  871. 

after  receivership,  870. 
extending  receivership  to  other  property,  865. 
holding  bonds,  discharge  of  mortgage,  815,  81G. 

how  far  entitled  to  moneys,  credits,  rents,  profits,  and  debts  due  the  com- 
pany, 853.  • 
in  dissolution  as  party  defendant  in  foreclosure  suit,  844,  note, 
in  federal  courts  may  be  sued  without  leave  of  court,  870. 
in  New  York  and  New  Jersey,  863,  note, 
interference  Avith  possession  of,  870. 
in  sequestration  proceedings,  756,  note, 
judgment  against,  nature  of,  878. 
leave  of  court  to  bring  suit  against,  870. 
legality  of  appointment  if  bonds  are  void,  863. 

may  be  questioned,  when,  863. 
levying  upon  property  in  hands  of,  870. 
liability  for  car  rentals,  873. 

damages  after  foreclosure  sale,  890,  note, 
loans  of  money  to,  876,  877. 
making  long  time  contracts,  872. 

may  attack  fraudulent  bonds  and  fraudulent  foreclosure,  848/i. 
collect  subscriptions,  208. 

complain  of  fraud  and  ultra  vires  acts  of  officers,  869. 
contest  validity  of  bonds  and  mortgage,  735,  766,  788,  828,  848/i,  869. 
must  obey  injunction,  870,  note, 
not  necessarily  required  to  give  bonds,  863,  note, 
not  personally  responsible  for  liabilities,  878. 
of  foreign  corporations,  629,  865,  871. 
on  foreclosure  of  divisional  mortgage,  844,  note,  850. 
payment  of  operating  expenses,  car  rentals,  damages,  etc.,  875. 
pendente  lite,  863,  note, 
petition  for,  see  Index  to  Forms. 
power  as  to  rolling-stock,  873. 

by  order  of  the  court,  872. 
to  aid  reorganization,  872. 
allow  crossings,  872. 
buy  rails,  872. 

rolling-stock,  872,  873. 
complete  road,  872. 
condemn  land,  872. 
continue  insurance  business,  872, 
enjoin  the  corporation,  872. 
grant  rebates,  872. 
lease  the  road,  872. 
loan  money,  872. 
make  time  contracts,  872,  874. 
make  traffic  contracts,  872. 
pay  interest  on  mortgages,  872. 
reduce  rates,  872. 
relea.se  claims,  872. 
sell  persoTial  property,  872. 

rolling-stock,  872. 
subscribe  for  stock,  872. 
sue  in  other  states,  869. 
take  leases,  872. 
without  order  of  court,  872.  j/ 

procedure  in  making  appointment,  863. 
proof  of  appointment  of,  869. 
purchasing  at  foreclosure  sale,  850. 
purchasing  on  credit,  876,  877. 
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RECEIVERS  —  continued. 

remedies  against,  for  damages,  875. 

removal  of,  at  instance  of  prior  mortgagee,  86.5,  882. 

where  they  cannot  agree,  864,  note, 
rent  paid  by,  on  leased  lines,  874. 
resignation  and  discharge  of,  882. 
responsible  for  personal  misconduct  or  neglect,  878. 
right  to  bring  suits  in  their  own  name,  869. 
suit  on  watered  stock,  46. 
sue  for  libel  on  corporation,  869. 
royalties,  etc.,  paid  by,  874. 
sale  of  corporate  books  by,  519. 
second  receiver  appointed,  when,  865. 
selection  of  counsel  by,  864,  879. 
set-off  as  against,  869. 

should  obtain  leave  of  court  before  suing,  867. 
stockholder  or  director  as,  11,  864. 
"strikes"  against,  870. 
are  necessary  parties  defendant  in  stockholders'  suits  against  directors,  738, 

740. 
may  hold  directors  liable  for  fraud,  negligence,  or  ultra  vires  acts,  735. 
suits  against,  870. 

in  another  state,  870. 
suit  by,  against  directors  for  negligence,  701. 
suits  pending  at  time  of  appointment,  870. 

to  obtain  possession  of  property,  etc.,  869. 
take  possession  of  what  personal  property,  852. 
time  for  presenting  claims  against,  881. 
title  to  personal  property,  866. 

real  estate  and  patent-rights,  866. 

of,  dates  from  order  of  receivership,  866. 

upon  conflict  of  state  and  federal  courts,  839,  848. 

default  in  order  to  pay  off  bonds,  838. 
appointment  on  occurrence  of  a  strike,  863. 
validity  of,  if  papers  not  properly  served,  863. 

of  appointment  of,  may  be  questioned,  when,  863. 
vesting  of  title  in,  866. 
voting  stock,  612,  618. 
when  appointed  in  a  foreclosure  suit,  862. 
in  behalf  of  general  creditors,  863. 

judgment  creditors,  863. 
the  corporation,  863. 
the  state,  863. 
the  stockholders,  863. 
when  ordered  to  pay  labor  and  supply  claims,  861. 

there  is  a  conflict  between  state  and  federal  courts,  827,  839. 
where  there  are  internal  dissensions,  684,  746. 

directors  have  been  guilty  of  fraud,  ultra  vires  acts,  or  negUgence,  746. 
who  will  be  made  receiver,  864. 
RECEIVERSHIP, 

collateral  attack  on  legality  of,  863. 
and  corporate  books,  872. 
as  affected  by  banla-uptcy,  865. 
as  affecting  existing  obligations,  642. 
effect  on  existing  contracts,  874. 
proof  of,  869. 
RECEIVING  TELLER,  powers  of,  720. 
RECONSIDERATION, 

of  a  vote  to  increase  stock,  285. 
a  dividend.  541. 
RECONSTRUCTION,  definition  of,  889,  note. 
RECORDING, 

conditional  sale  of  rolling-stock,  811,  855. 
of  mortgage,  811. 
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RECORDING  —  continued. 

as  a  chattel  mortgage,  S.52. 

in  order  to  cover  rolling-stock,  854. 
bondholder  may  compel,  815. 
may  be  equitable  mortgage  vidthout,  794. 
RECORDS  of  corporation.     See  Minute  Book. 
corporate,  destruction  of,  519. 

sold  by  receiver,  519. 
as  evidence,  714.  , 

need  not  be  inquired  into  by  party  dealing  with  corporation,  709,  7Zo,  »U». 
proof  of,  714. 

remedy  for  recovery  of,  719. 
may  be  criminal  offense  to  destroy,  519. 
RECOVERY,  . 

of  money  advanced  when  the  enterprise  fails,  63. 

paid  by  subscriber  for  overissued  stock,  298. 
REDEMPTION.     See  also  Forfeiture. 
effect  upon  receivership,  882. 
equity  of  in  pledge,  468. 
from  foreclosure,  state  statutes,  841. 
foreclosure  sale,  850. 
mortgage,  797. 
time  for.  in  foreclosure,  849. 
REDUCTION, 

in  number  of  directors,  624. 

of  capital  stock,  see  Increase  and  Reduction  of  Capital  Stock. 
amendment  to  charter  authorizing,  499,  note,  501,  note. 
as  affecting  preferred  stockholders,  278. 
railroad  rates,  see  also  Discriminations. 
by  legislature,  902. 
to  special  persons,  901. 
rates,  bondholders  suing  to  prevent,  830. 
by  receivers,  872. 
of  gas  companies,  927. 

decisions  of  Supreme  Court  in  chronological  order,  902,  note, 
hearing  fu-st  necessary,  902. 
trustees  suing  to  prevent,  816. 
unreasonable,  mortgage  trustee  may  object,  816. 
by  telephone  company,  930. 

•p-pi-pTTQAT 

of  corporation  to  allow  transfer  of  stock,  remedies,  389-392. 

to  issue  certificate,  liability  of  corporation  herein,  61. 
REGISTERED  BOND,  definition  of,  14.     See  Index  to  Forms. 
REGISTRAR  of  stock,  13. 

REGISTRATION  CLAUSE.     See  Index  to  Forms. 
REGISTRATION  OF  BONDS,  815. 

REGISTRY  OFFICE,  branch,  382.  „       ,      ,. 

REGISTRY  of  transfers  of  stock  on  corporate  book.     See  also  Method  ;  Rules 
FOR  Corporations. 
an  important  part  of  a  transfer,  381.  •       ^i,    4. 

as  a  protection  against  attachments  and  executions  issued  against  the  trans- 
ferror, 486-490. 
charter  provision  requiring,  379. 
duty  of  the  corporation,  410. 
formalities  of,  382. 

may  be  waived  by  the  corporation,  383. 
irregular  or  incomplete,  258. 

may  be  applied  for  by  the  transferrer  or  the  transferee,  384. 
made  without  surrender  of  old  certificate,  360-362,  374. 
method,  442. 

of  forged  transfers  of  stock,  365-370. 
rules  regulating,  393-410. 

sometimes  essential  in  order  to  cut  off  future  attachments  and  levy  ot  execu- 
tion on  the  stock,  465,  486-490. 
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REGULAR, 

directors'  meeting,  713a. 
stockholders'  meeting,  598. 
REGULARITY  of  corporate  action  need  not  be  inquired  into  by  party  dealing 

%dtli  corporation,  709,  725,  808. 
REGULATING  TRANSFERS  rules,  form  of,  410,  note. 
REGULATION, 

by  public  service  commission,  47,  766,  900,  902. 
of  commerce,  see  also  Interstate  Commerce. 
private  banking,  497,  932. 
railroads  by  legislature,  900. 
rates,  see  Constitutionality. 
of  train  crews,  497. 
for  the  transfer  of  stock,  410. 
RE-INCORPORATION  liabilities,  642,  883,  890. 
RE-ISSUE, 

of  bonds  purchased  by  the  corporation,  762. 
of  stock,  see  Sales  of  Stock. 
RELEASE.     See  also  Defenses. 

and  discharge  of  mortgage,  811,  816. 
decree  canceling  mortgage,  811,  816. 
as  a  defense  to  a  stockholder's  statutory  liability,  225. 
by  receivers,  872. 

from  subscription  by  amendment  to  charter,  502. 
of  mortgage  by  trustee,  816. 

of  director  by  board  of  directors  from  liability,  730. 
RELIEF,  not  granted  if  no  benefit,  848/c. 

under  English  statute  from  unconscionable  bargain,  705. 
RELIGIOUS  corporations  may  purchase  stock,  316. 
RELINQUISHMENT  OF  SUBSCRIPTION,  167-170. 
REMAINDERS  IN  STOCK.     See  Life  Estates. 

REMEDIES.     See  also  Action;  Corporation;  Directors;  Stockholders; 
Suits. 
for  breach  of  contract  to  sell  stock,  335. 
damages  by  road  operated  by  receiver,  875. 
of  foreclosure,  not  limited  by  power  of  sale,  803. 

mortgagee,  835. 
refused  if  no  damage  done,  848fc. 
upon  default  in  mortgage,  suit  to  foreclose,  800. 
REMEDY,  paying  small  stockholders  value  of  their  stock,  instead  of  setting 

aside  corporate  action,  735. 
REMOVAL, 

of  causes  to  federal  court,  759. 
corporate  oflBcers,  624. 
directors,  624,  711. 
receivers,  882. 

accounting  upon,  880. 
at  instance  of  prior  mortgagee,  865. 
where  they  cannot  agree,  864,  note,  882. 
suits  to  United  States  court  by  foreign  corporation,  696-700. 
treasurer  by  directors,  717, 
trustee  of  mortgage,  806,  819. 

case  to  United  States  court  where  neither  party  resides  in  the  state,  759. 
REMUNERATION,  657. 
RENEWAL  OF  CHARTER,  641,  642. 
RENT, 

as  affecting  purchaser  at  foreclosure  sale,  890,  note, 
guaranteed  by  another  company,  775,  note. 
of  company,  how  far  subject  to  mortgage,  853. 
railroad  where  lease  is  invaUd,  681,  894. 
cars,  payment  of,  by  receiver,  875. 
rolling-stock,  855. 
by  receiver,  873. 
preference  of,  in  mortgage  foreclosures,  861,  873,  874. 
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RENTALS,  effect  of  receivership,  874. 
REORGANIZATION.     See  also  Foreclosure. 

allowing  bondholders  to  turn  in  bonds  in  partial  payment  of  purchase  price, 

887. 
and  exchange  of  securities,  765,  883. 
appiieation  by  bondholders  to  participate  in,  888. 
and  assumption  of  liability  by  stocKholders,  76. 
as  affecting  pledge,  46S. 
by  disposing  of  assets  ^vithout  foreclosure,  884. 

scaling  down  securities  without  foreclosure,  883. 
definition  of,  883. 
delay  of  bondholders  in  coming  into,  888. 

in  objecting  to,  886,  888,  note, 
duty  of  the  trustee  to  purchase  property  at  the  sale,  885. 
frauds,  by  preferred  stockholders  who  control  the  company,  upon  the  com- 
mon stockholders,  270. 
fraudulent,  delay  in  objecting,  888,  note, 
in  England  and  Canada,  889. 
liabiUty  for  debts  of  old  company,  642,  673,  890. 

of  purchasers  of  a  railroad,  243,  890. 
limiting  time  within  which  bondholders  may  participate  in,  888. 
modifications  of  reorganization  agreement,  888. 
participation  of  receiver  in,  872. 
purchase  by  bondholders,  legality  of,  886. 

of  corporate  property  by  a  majority  of  the  stockholders,  bbz,  88b. 
may  be  set  aside  for  fraud,  662,  886. 
right  of  bondholders  to  participate  in  purchase,  885. 

creditor  who  is  also  a  stockholder,  11,  662,  886. 
trustee  to  purchase,  885. 
status  of  purchaser  at  foreclosure  sale,  890. 

does  not  succeed  to  corporate  existence,  890. 

exemptions  from  taxation,  890. 
duty  as  to  completing  and  operating  road,  890. 
takes  the  property  free  from  claims,  890. 

with  notice  of  certain  claims,  890. 
trustee  favoring  part  of  bondholders,  886. 
trustee's  temporary  certificates  in,  888. 
under  statutes,  889. 

validity  of,  where  stockholders  participate,  886,  note, 
various  methods  of : 

(a)  the  usual  method  by  foreclosure  of  a  mortgage,  883. 

(b)  by  foreclosure  under  an  arrangement  prescribed  by  statute,  889. 

(c)  by  an  assignment  of  assets  to  a  new  corporation,  670-674. 
pledgee  taking  part  in,  472,  763.  ,     ^^o 

REORGANIZATION  COMMITTEE,  purchasmg  at  bankruptcy  sale,  653. 
REPAIR, 

failure  to  make,  a  misuser,  633,  note, 
indictment  for,  15b. 

of  rolling-stock  by  receiver,  873. 
REPEAL, 

of  charter,  639.     See  also  Charter. 

constitutionality,  see  Amendments  to  Charters. 

exemption  from  taxation,  5726. 
REPLEDGE,  .  ,     ,       ,    ,^.,       , 

of  stock  by  broker  holding  it  on  margin  may  be  legal,  457,  note, 
pledgee,  471. 
REPLEVIN  in  actions  relative  to  stock,  577.     See  also  Actions  at  Law. 
REPORTS.     See  also  Fraudulent  Representations  ;   Sales  of  Stock. 

misrepresentations  by,  144. 

of  corporation  fraudulently  inducing  the  purchase  of  stock,  352,  353. 
REPRESENTATIONS.     See  also  Fraudulent  Representations. 

as  to  the  purposes  of  bonds,  145,  3.50,  764. 

by  corporation  that  it  has  duly  authorized  certain  contracts,  725. 

fraudulent,  of  agents,  corporation  chargeable  with,  139. 

4949 


GENERAL   IXDEX. 

[References  are  to  sections.] 

REPRESENTATIONS  —  continued. 

of  agents  in  obtaining  subscriptions,  135-165. 

fraudulent  oral,  as  affected  by  statute  relative  to  oral  representations  as  to 
the  credit  of  another,  157,  350. 
REPRESENTATIVES, 

calls  upon  and  when  contributories,  248,  252  and  ch.  XXXIII. 
REPURCHASE,  agreement  of  vendor  to,  339.  • 

REQUEST, 

by  bondholders  to  trustee  to  foreclose,  provision  as  to,  803,  825,  826. 
to  corporation  to  sue,  740. 

trustee  to  foreclose  mortgage,  826. 
REQUIREMENTS  that  contracts  shall  be  executed  in  a  certain  manner,  725. 
RESALE  on  foreclosure,  850. 

RESCISSION  of  subscription  for  fraud,  153.     See  also  Defenses. 
RESERVATION.     See  Amendments  to  Charters. 
RESERVE  CAPITAL,  546. 
RESERVE  FUND,  546. 

for  worldng  capital,  545. 
RESERVED, 

power  of  state  to  repeal  charters,  639. 

right  of  the  legislature  to  amend  a  charter;  its  limits,  497,  501. 
power,  by  amendment  of  charter  authorizing  consolidation,  501. 
RESIDENCE  of  a  corporation  is  in  the  state  creating  it,  1,  757. 
"RESIDENT,"  corporation  may  be  a,  700. 
RESIGNATION, 
from  office,  624. 

not  accepted  and  director  continues  to  act,  624.  f 

of  directors,  reducing  the  numl^er  below  a  quorum,  713a,  note, 
and  filling  of  vacancy  by  directors,  713. 
officer,  releases  obligation  to  obtain  qualification  stock,  52,  note, 
officers,  sale  of  stock  "\\dth  an  agreement  as  to,  622. 
receivers,  882. 

trustee  of  mortgage,  806,  819. 
RESOLUTION.     See  also  Contract;  also  Index  to  Forms,  p.  4031. 
authorizing  mortgage  should  include  the  mortgage,  809. 
in  directors'  minutes  may  constitute  a  contract,  714. 
need  not   be   inquired  into  by  party  dealing  with  corporation,  709,  725, 

808. 
stockholders,  varying  by  parol  evidence,  606. 
RESPONSIBILITY,  personal,  of  receiver,  878. 

RESTRAINT  of  trade.     See    Election    of    Directors;     Sales    of   Stock 

"Trusts." 

by  one  corporation  controlling  another,  503a. 
RESTRICTIONS, 

on  purposes  of  issue  of  bonds,  764,  766. 
foreign  insurance  companies,  692-700. 
sale  of  stock,  622a. 
duty  of  corporation,  408. 
voting,  622. 
RETURN  of  consideration,  in  stockholders'  suit  to  set  aside  an  act,  744. 
REVENUES  of  company,  how  far  covered  by  mortgage,  853. 
REVERSAL  of  foreclosure  decree,  effect  of,  849. 
decree  of  transfer  of  stock,  579. 
REVOCATION, 

of  gift  of  stock,  308. 
legacy  of  stock,  306. 
subscription,  167. 
vote  on  municipal  aid,  95,  note. 

agency  of  foreign  corporations  to  accept  service,  692-700. 
RHODE  ISLAND, 

decisions  on  sales,  etc.,  of  railroads,  892,  note, 
rule  as  to  watered  stock,  46,  note. 
RIGHT, 

of  way  abandoned,  how  far  covered  by  mortgage,  856. 
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RIGHT  —  continued. 

of  way,  abandonment  of  by  railroad,  906. 

disposition  on  dissolution,  041.     See  also  Eminent  Domain. 
in  payment  of  subscriptions,  20. 
of  railroad,  cannot  be  sold  under  execution,  899. 
search,  limitations  on,  519. 

receiver  of,  863. 
to  spH  stoclc   restrictions   Oj22 
RISKS  INCURRED  IN  PURCHASING  A  CERTIFICATE  OF  STOCK.    See 

Dangers  Incurred,  etc. 
RIVAL  COMPANIES.     See  also  Suits. 

suit  in  the  interest  of,  736. 
ROAD.     See  Highway. 
ROAD-MASTER,  powers  of,  720,  notes. 
ROLLING-STOCK, 

acquired  after  a  corporate  mortgage  is  given,  8.54. 

car  trust,  lease  and  conditional  sale  or  purchase-money  chattel  mortgage, 

8.55. 
companies,  liability  of,  932. 
generally  held  to  be  personalty,  854. 
in  England  not  subject  to  execution,  899,  note, 
liability  of  receivers  for  car  rentals,  873. 
purchase  of,  by  receivers,  872,  873. 
sale  of,  by  receivers,  872. 
seizure  and  sale  of,  for  taxes,  572c,  note, 
subject  to  mortgage,  when,  8.54. 

passing  into  another  state,  854. 
when  subject  to  attachment  and  execution,  854. 
worn-out,  as  affected  by  mortgage,  852. 
ROMANS  originated  corporations,  1. 
ROUTE, 

change  of,  effect  on  mortgage,  857. 

by  railroad,  stockholders'  rights,  909, 
gifts  to  influence,  650. 

of  raihoad,  as  a  condition  to  a  subscription,  83. 
parol  agi-eement  as  to  route  no  defense  to  a  subscription,  138. 
ROYALTIES.     See  Patents. 

payment  of,  by  receiver,  874,  note. 
RULES  in  federal  courts  relative  to  stockholders'  suits,  737,  740. 
RULES  FOR  CORPORATIONS, 

in  regard  to  refusing  or  allowing  registries  of  transfers  of  stock,  372-392. 

See  also  Index  to  Forms,  p.  4031.  .     . 

right  to  refuse  registry  until  the  transferrer  pays  the  unpaid  subscription 

price,  394. 
whether  the  corporation  may  refuse  to  register  a  transfer  to  an  irresponsible 

transferee,  395. 
corporation  may  refuse  to  register  as  transferees  persons  who  are  incom- 
petent to  contract,  396. 
trustees,  executors,  guardians,  agents,  and  pledgees,  397. 
sales  of  stock  bj'  executors  or  administrators,  398. 
by  trustees,  399. 
by  guardians,  400. 
forgery  of  transfer,  401. 

corporation  must  require  a  surrender  of  the  outstanding  certificate,  402. 
alleged  loss  of  the  old  certificate,  403. 
attachment  or  execution,  404. 
decree  of  a  court  that  certificates  be  issued,  405. 
theft  of  certificates  indorsed  in  blank,  406. 
interpleader  by  the  corporation,  407. 

restrictions  by  corporation  on  stockholder's  right  to  sell  or  transfer,  408. 
lien  of  the  corporation,  409. 

formalities  of  registry  which  the  corporation  may  insist  upon,  410. 
regulating  the  transfer  of  stock,  410. 
RUNNING  ARRANGEMENTS.     See  Traffic. 
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SALARIES, 

as  affected  by  receivership,  642. 
of  insurance  officials,  regulation  of,  497. 
of  officers,  effect  of  receivership,  874. 

sale  of  stock  with  an  agreement  as  to,  622.     See  also  Fraud. 
paid  according  to  contract  in  connection  with  votes  at  election,  622o. 
to  a  trustee  who  elects  himself  president,  612. 
to  directors,  etc.,  657. 

consisting  of  a  percentage  of  profits,  534,  681. 
to  trustee  of  estate  as  officer  of  corporation,  612. 
SALE.     See  Sales  of  Stock. 

bankruptcy,  purchase  by  reorganization  committee,  653. 
by  broker,  waiver  of  notice  by  printed  notices,  459. 

corporation  to  new  corporation,  and  liability  of  latter,  642,  673. 
corporation  to  another  corporation  in  which  directors  hold  stock,  662. 
mortgagor,  rights  of  mortgagee,  860. 
pledgee  cannot  be  enjoined  by  iDankruptcy  court,  476. 
conditional,  of  roUing-stock,  855. 

as  affected  bj'  receivership,  873. 
foreclosure,  price  at,  849. 

of  all  corporate  property,  except  by  unanimous  consent,  is  ultra  vires,  670. 
assets  of  corporation  for  purpose  of  reorganization,  884. 
bonds  by  corporation  to  directors,  692,  766. 
forged  or  stolen,  764,  767. 
in  violation  of  injunction,  767. 
corporate  assets  as  a  method  of  issuing  watered  stock,  51a. 
corporate  property  as  affecting  preferred  stockholders,  269. 

authorized  by  amendment  to  charter,  501. 
by  means  of  dissolution,  629. 
to  a  company  owned  by  the  majority,  662. 
entire  pledge  on  default,  459. 
guaranteed  bonds  by  a  corporation,  775. 
majority  of  stock  without  considering  minority,  615. 
mortgaged  property  under  power  of  sale,  824. 
old  material,  mortgage  and,  798,  852. 
pledge,  illegal,  may  be  grand  larceny,  378. 
property  by  corporation  to  officers,  653. 

in  exchange  for  stock  and  bonds,  671-674.     * 
by  officers  to  corporation,  652. 
on  dissolution  at  public  sale,  652,  671. 
of  railroad,  effect  on  unissued  bonds,  764. 

is  lega,l,  when,  892,  etc.     See  also  Ultra  Vires. 
to  which  municipal  aid  has  been  voted,  102. 
under  express  power  in  (ftiarter,  895. 
under  amendment  to  charter,  896. 
without  express  power,  892. 
of  road,  amendment  to  charter  authorizing,  500,  note,  896. 

telegraph  line,  941. 
on  foreclosure,  850.     See  Foreclosure. 
irregular,  848. 
fraudulent,  848. 
.  who  may  purchase,  850. 
or  lease  of  competing  railroads,  894. 
part  of  raihoad,  894. 
railroads  without  authority  of  charter  or  statute,  is  ultra  vires, 

892. 
uncompleted  railroad,  894. 
power  of  railroad  for,  not  given  by  power  of  consolidation,  894. 
power  of,  to  trustee  of  mortgage,  803. 

where  property  is  in  two  states,  840. 
to  corporation  of  stock,  see  Notice. 
SALESMAN,  travelling,  of  foreign  corporation,  696-700. 
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SALES,  "Wash,"  as  fixing  the  value  of  stock,  354. 

not  evidence  of  value,  581. 
SALES  OF  STOCK.      See  also  Competency;    Corporation;    Dangers  In- 
curred,  ETC. ;    Forgery  ;    Formation   and  Performance  ;     Fraudu- 
lent ;    Gambling  Sales;    Method;    Non-negotiability;    Purchase; 
Rules  for  Corporations;    Stolen  (or  lost  certificate), 
contract  for,  334. 

for  property,  22.  , 

competency  of  a  corporation  to  buy  shares  of  its  own  stock,  309,  310. 
transfers  to  the  corporation  by  one  of  the  original  subscribers,  310. 
the  rule  in  the  United  States  herein,  311,  312. 
the  English  rule,  310. 
statutory  provisions,  312. 

the  stock  is  not  merged  by  such  a  purchase,  313. 
competency  of  a  corporation  to  buy  the  stock  of  another  company,  314. 

charter  provisions  and  statutory  prohibi_tions,  314. 
competency  of  a  bank  to  purchase  stock,  315. 
legality  of  pledges  of  stock  to  banks,  315. 

herein,  the  right  of  national  banks  to  take  pledges  of  stock,  315,  note, 
legality  of  purchase  of  stock  : 

by  insurance,  manufacturing,  and  other  companies,  316. 
infants,  318. 
married  women,  319. 

persons  iwn  compos  mentis,  assignees  in  bankruptcy,  partners,  direc- 
tors, etc.,  320. 
executory  contract  of  sale  of  stock,  334. 
by  agents,  321,  429. 
by  agent  in  breach  of  trust,  351. 
contracts  restricting,  622a. 
parties  usually  concerned  in,  brokers,  445. 
usually  made  through  stock  exchanges,  445. 
legality  of  purchases  and  transfers  by  agents,  321. 
by  guardians,  executors,  and  trustees,  322. 

sales  or  pledges  herein  in  breach  of  trust,  323. 
liability  of  the  trustee  herein,  324. 
transferee  of  a  trustee,  when  not  protected,  325,  326. 
how  far  protected,  326. 

rights  and  liabilities  of  the  corporation  allowing  such  transfer,  327. 
legality  of  sales  of  stock  by  a  guardian,  328. 

by  an  executor  or  administrator,  329,  398,  433. 
duty  and  liabiUty  of  the  corporation  herein,  330. 
shares  of  stock  are  transferable,  331. 
restrictions  herein,  622. 

how  far  the  sale  of  stock  may  be  hampered  or  restricted,  332,  622. 
contract  of  sale  may  be  vaUd  without  delivery,  or  time  specified  for  delivery, 
334. 
performance  of  contract  or  offer  to  perform  by  vendor,  334. 
the  action  for  damages  for  breach  of  the  contract,  335,  336,  586. 
specific  performance  of  the  contract,  when  enforceable,  337,  338. 
statute  of  frauds,  seventeenth  section,  as  affects  this  contract,  339. 

other  sections  thereof  applicable  herein,  340. 
gambling  or  wager  sales  of  stock  defined,  341. 
statutes  prohibiting  such  sales,  342. 

also  certain  stock  contracts,  342. 
test  of  legality  of  such  contracts,  343. 
the  intent  to  deliver,  343. 

when  a  question  for  the  jury  and  when  not,  344. 
as  between  principal  and  broker,  345,  346. 
the  English  rule,  345. 
a  contrary  rule  in  the  United  States,  346. 
as  affecting  notes,  bonds,  or  mortgages  gro\\'ing  out  thereof,  347,  348. 
fraud,  as  affecting,  349-357. 

what  has  been  held  to  constitute,  350. 
fraudulent  sale  by  agent,  etc.,  in  breach  of  trust,  351. 
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SALES  OF  STOCK  —  coniinued 

fraud,  by  corporate  reports  or  prospectus,  352,  353. 

the  English  rule  as  to  false  reports  or  untrue  statements  in  a  pros- 
pectus, 353. 
remedies  herein,  354. 

(a)  action  for  deceit,  355. 

(b)  bill  in  equity,  356. 

may  amount  to  a  conspiracy,  357. 
purchase  of  certificate  and  subsequent  registry  by  the  corporation  to  another 
transferee,  360. 
liability  of  the  corporation  herein,  361. 
rights  of  a  purchaser  of  stock  without  certificate,  362. 
legal  proceedings  affecting  sale  of  outstanding  certificate,  363. 
lis  pendens  as  affecting  purchase  of  stock,  364. 
forgery  as  affecting,  365. 

rights  and  liabilities  of  transferees  of  forged  certificates,  366. 
Hability  of  corporation  to  real  owner  for  allowing  forged  transfer,  367, 
369. 
rights  of  transferee  who  buys  after  the  registry  has  been  obtained,  370. 
stolen  or   lost  certificates  indorsed  in  blank,  as  affecting,  358. 
when  the  thief  has  obtained  registry,  360,  361. 
real  owner  may  have  new  certificate,  359. 
confiscation  of  stock,  rights  herein  of  the  parties,  371. 
formalities  of  transferring  certificate  and  registry,  372-392. 
two  steps  usual  in  perfecting  transfer,  373. 

omission  of  either  or  both  of  such  steps,  374. 
analogy  to  registry  of  deed  of  real  estate,  372. 
method  of  transferring  the  certificate,  375. 

usual  form  of  assignment,  and  powers  of  attorney,  375. 

questions  arising  herein,  376. 

a  seal  not  necessary,  377. 

in  England  the  transfer  of  railway  stock  must  be  under  seal,  377. 

transferrer  estopped  by  assignment  of  the  certificate  from  claiming  title 

to  the  stock,  378. 
effect  of  charter  pro\'isions  requiring  registry,  379. 
assignment  of  the  certificate  indorsed  in  blank,  380. 
method  of  registering  a  transfer,  381-384. 

registry  an  essential  part  of  a  transfer,  381. 
formalities  of,  382. 

may  be  waived  by  the  corporation,  383. 
either  transferrer  or  transferee  may  apply  for  registry,  384. 
corporation  may  require  a  transferee  to  be  identified,  385. 

and  the  genuineness  of  the  indorsement  to  be  proved,  385. 
motive  of  transferrer  or  transferee  no  ground  for  refusal  to  register,  386. 
corporation  may  interplead  between  two  claimants  to  stock,  387. 

must  obey  order  of  court  as  to  registry  and  issue  of  new  certificates, 
388.   • 
remedies  of  transferee  against  the  corporation  for  refusal  to  record  the  trans- 
fer, 389. 
by  mandamus,  390. 
suit  in  equity,  391. 
action  for  damages,  392. 
of  overissued  stock,  liability  of  the  vendor,  296. 
to  be  delivered  at  a  future  time,  334. 

as  affected  by  the  corporate  lien  for  stockholders'  debt,  532. 
agreement  of  several  holders  to  act  together,  503a,  622. 
agreement  not  to  sell,  622. 

by  pledgee  on  non-paj^ment  of  the  debt  secured,  476. 
who  is  entitled  to  the  di\idends,  539. 
for  property,  22,  46,  47. 

of  certificates  of  stock  by  delivery  without  a  transfer  being  signed,  465. 
with  agreement  to  take  it  back,  334. 
tax  on,  572a. 
SAVINGS  BANK.     See  Bank. 
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SCIENTER, 

in  actions  for  deceit,  157,  note. 

pleading  of,  157,  note. 
SCIRE  FACIAS.     See  Dissolution. 
SCRIP, 

definition,  14. 

dividend,  see  Index  to  Forms,  p.  4031. 

dividends,  535.     See  also  Dividends, 

in  payment  of  coupons,  771. 

temporary,  on  reorganization,  888. 
SCROLL,  as  a  seal,  722. 
SEAL, 

impression  of,  722. 

on  corporate  note,  761. 

any  device  may  serve  as  a,  722. 

is  not  necessary  to  a  transfer  of  stock,  377.     See  also  Sales  of  Stock. 

attachment  to  corporate  bonds,  765. 

does  not  destroy  their  negotiability,  767. 

of  corporation  attached  to  mortgage,  810. 

need  not  be  used  in  appointing  agents,  721. 

upon  receivership,  866,  872. 

when  it  must  be  attached  to  corporate  contracts,  721. 

omission  of,  may  make  mortgage  equitable  only,  794,  810. 

on  mortgage  omitted,  new  mortgage  given,  846. 

on  certificate  of  stock,  13. 
SEALED  NOTE,  761. 
SEARCH,  limitations  on  right  of,  519. 

SEARCHES,  unreasonable,  of  books  and  papers  of  unincorporated  association, 
505. 

unreasonable,  and  seizure  of  papers,  519. 
SECOND  MORTGAGE  by  agreement  given  priority,  765,  793. ,        ,       ,  , 

SECOND  MORTGAGE  BONDHOLDERS  may  attack  fraudulent  bonds  and 

fraudulent  foreclosure.  848c. 
SECOND  MORTGAGEE  in  first  mortgagee's  foreclosure,  844,  845. 
SECRET  AGREEMENT.     See  also  Defenses;  Fraud. 

advantages  to  a  few  subscribers,  191. 

agreement  to  take  back  stock,  167-170,  334. 
SECRET  formulas,  injunction  against  officers  divulging,  11. 
inventions,  649. 
sales  of  stock  may  not  be  evidence  of  value,  581. 

SECRETARY,  ^  .  .      .     -ro^ 

liability  of,  on  irregularly-executed  corporate  contracts,  724. 

attaching  seal  to  corporate  contracts,  722. 

has  no  implied  power  to  contract  for  the  corporation,  717. 

various  acts  which  he  cannot  do,  717. 

express  authority,  acquiescence,  or  ratification  may  validate  nis  acts,  717. 

salary  of,  657. 

admissions  and  declarations  of,  726. 

notice  to,  727.  .         .  .     ,  ^      • 

SECRETARY  OF  STATE,  service  on,  in  suits  against  foreign  corporations, 

696-700. 
SECRET  GIFT  to  agent  of  corporation,  650. 
SECURITIES.     See  Bonds;    Debentures;    Mortgage;    Notes;    Stock. 

definition  of,  14. 
SECURITIES  COMPANY,  see  Index  to  Forms,  p.  4031. 
SECURITY,  collateral,  marshalling  assets  when  part  of  creditors  have,  763. 

for  finance  bill,  465. 
SEQUESTRATION, 

for  contempt  of  court,  756. 
proceedings,  to  reach  railroad,  858. 

to  reach  rolling-stock,  854. 
SERVANTS,  liabilitv  of  stockholders  to,  215.     See  also  Agent. 
SERVICE,  ,.      ^^^ 

contract  for,  as  affected  by  receivership,  642. 
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SERVICE  —  continued. 

value  of,  theory  of  reasonable  rate,  902. 
cost  of,  theory  of  reasonable  rate,  902. 
of  process  in  suits  against  foreign  corporations,  758. 
fraudulent  concealment  of,  735. 

in  suits  against  a  domestic  corporation,  752,  758,  notes, 
how  obtained  upon  a  corporation,  752. 
on  state  officials  as  against  foreign  corporations,  696-700. 
of  notice  of  calls,  119. 

stockholders'  meeting,  596. 
directors'  meeting,  713o. 
payment  for,  657. 

partly  discontinued,  by  quasi-public  corporation,  634. 
SET-OFF.     See  also  Defenses. 

by  officer  who  is  sued  for  a  breach  of  trust,  749. 
as  a  defense  to  subscriptions,  193,  194. 

to  a  stockholder's  statutory  liability,  225. 
as  against  receiver,  869. 
SHARE  CERTIFICATE,  English,  form  of,  13,  note. 
SHAREHOLDER,  definition,  10.     See  also  Stockholders. 
SHARES  OF  STOCK.     See  also  Attachment;  Competency;  Increase  and 
Reduction  of  Capital  Stock;   Overissued  Stock;    Sales  of  Stock; 
Subscription. 
definition,  12. 

are  personalty,  not  realty,  12. 
identity  not  always  material,  469. 
forfeited  for  non-payment,  see  Forfeiture. 
have  no  "ear  mark,"  469. 
held  by  voluntary  association,  622/t. 

held  by  stockholding  corporations  known  as  ."holding  corporations,"  317. 
are  transferable,  331. 
restrictions  on  sales,  622. 
given  to  directors,  etc.,  650. 
remedies  for  breach  of  contract  to  sell,  335. 
though  owned  by  one  party,  does  not  affect  corporation,  6,  663. 
when  covered  by  corporate  mortgage,  852. 
qualification  of  directors,  713. 
SHERIFF'S  SALE  OF  STOCK,  430. 
pledged,  478. 
on  execution,  482. 
"SHORT"  sale  of  stocks  explained,  445,  note. 
SHORTENING  OF  ROAD,  amendment  to  charter  authorizing,  499,  note,  500, 

note. 
SHOW  OF  HANDS,  605,  606. 
SIGNATURE  OF  CORPORATION, 
to  a  contract,  722. 
to  a  mortgage,  810. 
SIGNING  CORPORATE  NAME,  722. 
SILENCE  not  always  a  waiver,  88  and  ch.  XLIV. 
SINGLE  transactions  by  foreign  corporation,  696-700. 
SINKING  FUND, 
definition  of,  765. 
does  not  imply  accumulation,  765. 
in  aiTi\'ing  at  profits,  546. 
provision  for,  in  mortgage,  807. 
SITUS, 

of  stock  as  regards  attachment,  485. 
for  taxation,  566. 
as  to  law  governing,  12. 
"SIX  MONTHS'  RULE  "  giving  labor  and  supply  claims  priority  over  mortgage, 
861. 
not  applicable  to  manufacturing  or  steamship  or  hotel  companies,  861. 
SLANDER,  stockholder  not  liable  for,  by  bringing  suit  to  remedy  frauds,  etc., 
645. 
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SLANDER  —  continued. 

nor  for  remarks  at  corporate  meeting,  645. 
corporation  may  be  liable  for,  156. 
in  discussion  at  corporate  meeting,  606. 

stockholders  privileged  in  debates,  606.  _ 

SLAUGHTER-HOUSE  COMPANY  is  not  a  quasi-public  corporation,  932. 
SLEEPING-CAR  COMPANY,  rights,  duties,  and  habiUties  of,  932. 
SOCIAL  ORGANIZATIONS,  nature  of,  504. 
SOCIETY,  building,  illegally  receiving  deposits,  508. 

receiving  deposits,  68L 
SOLE  corporations,  7. 

SOLE  SHAREHOLDER.     See  Stockholders. 

SOUTH  CAROLINA,  rule  as  to  assignments  for  benefit  of  creditors  and  prefer- 
ences, 691,  note, 
rule  as  to  power  of  railroad  to  sell  its  property,  892,  note, 
rule  as  to  ultra  vires  acts,  681,  note, 
statutes  relative  to  foreign  corporations,  696,  note. 
SOUTH  DAKOTA,  rule  as  to  telegraph  line  on  highway,  933. 
statutory  Uability  on  stock  issued  below  par,  47. 
statutes  relative  to  foreign  corporations,  696,  note. 
SPECIAL, 

act  of  incorporation,  2. 

agreements,  see  Fraudulent  Representations. 

charter,  definition  of,  2. 

duration  may  be  perpetual,  2. 
first  meeting  under,  590. 
general  statutes  as  a  part  of,  2. 
incorporators  under,  590. 
amendment  of,  2. 

effect  of  general  laws  upon,  2.  ,  .,  .  ■ 

may    be    amended,    notwithstanding    constitutional    prohibition 
against  future  special  charters,  2. 
directors'  meeting,  713a.     See  also  Corporate  Meetings. 
incorporating  act,  when  legal,  2. 
stock,  see  also  Preferred  Stock. 

in  Massachusetts,  defined,  12,  276. 
stockholders'  meeting,  598. 
SPECIE  PAYMENTS,  suspending,  a  misuser,  633,  notes. 
SPECIFICATIONS  of  railroad  contracts,  911. 
SPECIFIC  LEGACY  OF  STOCK.     See  Legacies  of  Stock. 
SPECIFIC  PERFORMANCE,  ,     •         . 

contractor  may  have,  where  corporation  prevents  completion  of  contract, 

766c,  911. 
of  contract  to  sell  stock,  333,  note,  337,  338. 
SPEED  OF  RAILROADS,  legislature  may  regulate,  900. 
SPURIOUS  STOCK,  426.     See  also  Overissued  Stock. 
Mability  of  broker,  451. 
definition,  12. 
STAGE  lines  cannot  be  run  by  plank-road  company,  929. 
STATE.     See  also  Dissolution,  etc. 
cannot  enjoin  an  ultra  vires  act,  635. 
forfeiting  charter,  effect  upon  rnortgage,  792. 
guaranteeing  bonds  of  corporations,  775. 

mortgage  bonds,  794. 
holding  mortgage  on  railroad,  status  of,  793. 
law  of,  governing  stock,  12. 

may  attack  fraudulent  bonds  and  fraudulent  foreclosure,  848/. 
delegate  power  of  eminent  domain  to  a  corporation,  905. 
objecting  to  issue  of  bonds  below  par,  766,  848/. 

"watered"  stock,  37. 
police  power  in  regulation  of  railroads,  900. 
police  power  of,  497. 
receivers  in  behalf  of,  863. 
statutes  relative  to  foreclosure,  841. 
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STATE  — corilinued. 

taking  railroad  bonds,  794. 
visitorial  power,  633,  635. 
interested  in  profits  of  corporation,  902. 
of  incorporation,  allegation  of,  753. 
officer  temporarily  in,  service  on,  758. 
STATE  COURTS, 

conflict  of  federal  courts  in  foreclosure,  839. 
decisions  of,  not  alwaj^s  binding  on  federal  court,  748. 
foreclosure  of  mortgage  in  federal  court,  and  lien  in,  8.59. 
STATE  STATUTES  affecting  corporations   engaged  in  Interstate  Commerce, 

696. 
relative  to  railroads  displaced  by  Act  of  Congress,  900. 
STATED  MEETINGS,  598. 
STATES,  railroad  running  into  two,  foreclosure  of,  840. 

status  of,  910. 
STATION,  condemning  land  for,  905. 
STATION  AGENT,  powers  of,  720,  notes. 
STATION  HOUSES,  legislature  may  regulate,  904. 

STATUTE,  as  to  oral  representations  of  the  credit  of  another,  as  affecting  sub- 
scriptions to  or  sale  of  stock,  157,  3-50. 
authorizing  courts  to  review  elections  applies  to  election  of  director  by 

board  of  directors,  619. 
authorizing  dissolution  even  though  purpose  is  to  sell  corporate  property, 

629. 
prohibiting  corporation  from  defending  in  suit  by  state  unless  books  are 

produced,  519. 
requiring  consent  of  stockholders,  majority,  608. 
STATUTE  OF  FRAUDS, 

as  affecting  agi-eement  of  vendor  of  stock  to  repurchase,  339. 

broker's  commission,  451. 
as  applied  to  oral  guaranty  of  corporate  debts  by  director,  76. 
satisfied  by  minutes  of  directors'  meeting,  714. 
resolution  may  satisfy,  714. 

stock  "goods,  wares,  or  merchandise"  within,  12,  339,  340. 
application  of  the  seventeenth  section  to  the  contract  of  sale  of  stock,  339, 
340. 
other  sections  applicable  to  such  contract,  340,  439. 
minute-book  of  corporation  satisfies,  714,  notes,  694,  note. 
STATUTE  OF  LIMITATIONS.     See  also  Limitations. 
as  affecting  subscription,  195. 

fraudulent  foreclosure,  732,  848. 
as  against  liability  on  watered  stock,  42  and  46. 
applicable  to  a  pledge,  475,  477. 
stolen  bonds,  768. 
dividends,  543. 

stockholder's  endorsement  of  corporate  bond,  76. 
on  a  contract  to  sell  stock,  336,  note,  338. 
as  a  defense  to  a  stockholder's  statutory  liability,  225. 

foreclosure,  846. 
applicable  to  coupons,  772. 
set  up  by  foreign  corporation,  757. 
upon  bonds,  770. 
STATUTES, 

against  stock  dividends,  51. 

appUcable  to  corporations  may  be  applicable  to  foreign  corporations,  984. 

as  a  part  of  the  charter,  2. 

authorizing  consoHdation,  lease,  or  sale  of  railroads,  894. 

mortgages  by  corporations,  construction  of,  783. 
creating  mortgage,  794. 
forbidding  issuance  of  note,  761. 

limiting  the  amount  of  money  a  corporation  may  borrow,  760. 
reducing  rates  unreasonably,  mortgage  trustee  may  object,  816, 
regulating  insurance  companies,  928. 
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STATUTES  —  continued. 

relative  to  foreclosure,  841. 

municipal  subscriptions,  see  Municipal  (subscriptions), 
corporation  may  be  a  waiver  of  right  to  forfeiture,  636. 

prohibiting  a  corporation  from  borroA\'ing,  760. 
acts,  laches  no  bar  to  objecting,  729. 
corporations  from  loaning  money,  690. 

against  "watered"  stock,  47. 

maldng  fictitious  stock  void,  47. 

relative  to  foreign  corporations,  696-700. 

repealing  or  amending  charters,  see  Amendments  to  Charters. 

state,  displaced  by  Act  of  Congress  relative  to  railroads,  900. 

subsequent,  may  modify  special  charter,  2. 

formalities  relative  to  municipal  subscriptions  must  be  complied  with,  94. 
STATUTORY, 

liabiUty  on  stock,  420.     See  also  Liability. 

as  affected  by  transfers,  see  Transfers  of  Stock. 

provision  against  issue  of  fictitious  bonds  or  stock,  766. 
issuing  bonds  below  par,  766. 

liability,  trustee  in  bankruptcy  enforcing,  218. 
STAY, 

of  sale  on  foreclosure,  850. 

waiver  of,  in  mortgage,  797. 
STEAM,  right  of  street  railway  to  use,  915. 
STEAMBOAT  COMPANY, 

cannot  traffic  in  grain,  681,  note. 

contracts  with  connecting  railroads,  898. 

guaranty  to,  by  a  railroad,  775. 

purchasing  stock  in  another  company,  316. 

municipal  corporation  cannot  subscribe  for  stock  of,  91. 

power  to  pay  for  discontinuing  another  line,  681,  898,  note,  909. 

property  taken  under  eminent  domain,  906,  note. 

rights,  duties,  and  liabilities  of,  932. 

subscribing  for  stock,  64. 
STEAMBOAT  LINES,  power  of  raih-oad  to  establish,  907,  909. 
STEAM-HEATING  COMPANY,  932. 

STOCK.  See  also  Attachment;  Contract;  Gambling  Sales  of  Stock; 
Gifts  ;  Increase  and  Reduction  of  Capital  Stock  ;  Legacies  ;  Mort- 
gage ;  Non-negotiability;  Overissued  Stock;  Pledge;  Rules  for 
Corporations;    Sales  of  Stock;    Transfer  of  Stock  ;    "Trusts." 

agreement  not  to  sell,  form  of,  622c,  note. 

bankruptcy  court  ordering  return  of,  391. 

bona  fide  purchaser  or  pledgee  from  broker,  457,  473. 

bond  convertible  into,  see  Index  to  Forms,  p.  4031. 

bonus  of  may  be  usury,  705. 

certificate  of,  representing  corporate  obligations,  411. 

see  Index  to  Forms. 

contract  for  sale  of,  see  Index  to  Forms,  p.  4031. 

contract  to  purchase  as  affected  by  banlo-uptcy,  336. 

commission  paid  by  corporation  on  sale  of,  42. 

contract  relative  to  sale  of,  334. 

contract  to  take  back,  334. 

covered  by  deed  of  trust  or  collateral  trust  agreement,  317. 

criminal  liability  for  fraud  in  selling,  357. 

debenture,  definition  of,  14. 

form  of,  see  Index  to  Forms,  p.  4031. 

depreciation  in,  pending  litigation,  may  enter  into  damages,  586. 

dividend  may  be  by  issuing  stock  at  less  than  par,  42. 

see  Index  to  Forms,  p.  4031.  • 

donatio  causa  mortis,  13. 

executed  sale  of,  334. 

fraud  in  sale  of,  laches  as  affecting,  356. 

has  no  "ear-marks,"  13. 

identification  of  transferrer  by  broker,  375. 
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STOCK  — continued. 

in  failing  corporation  may  be  issued  at  less  than  par,  42, 

injunction  against  transfer  of,  579. 

is  goods,  wares  and  merchandise  in  America,  12. 

is  not  a  chattel  but  is  a  chose  in  action  or  in  the  nature  of  a  chose  in  action, 

12. 
is  not  money  nor  security  for  money  nor  a  credit,  12. 
delivered  or  to  be  delivered  to  contractors  for  construction  work,  766c. 
failure  of  contractor  to  complete  work,  766c. 
remedy  of  contractor  for  failure  to  deliver  stock  or  bonds,  766c. 
right  of  adverse  claimants  to  particular  bonds  or  stock,  766c. 
effect  of  purchase  by  a  corporation  of  its  own  stock,  282. 
liability  on,  where  there  has  been  a  transfer,  see  Transfer  of  Stock. 
purchased  bj'  the  corporation  may  be  sold  at  less  than  par,  29. 
change  in  the  par  value,  281,  290. 
lien  on,  see  Lien. 

hen  of  vendee  who  repudiates  for  fraud,  356. 
preferred,  form  of,  269,  note. 

see  Index  to  Forms,  p.  4031. 

or  guaranteed,  see  Preferred  (stock), 
unsubscribed  for,  offered  to  the  old  stockholders,  286,  614. 
may  be  issued  in  payment  of  bonds,  283,  note, 
pledge  of,  to  a  competitor,  615. 
pledged  by  the  corporation  itself,  465. 

to  bank,  cashier  converting,  358,  473. 
dividend,  legaUty,  16,  25,  51,  536. 
dividend  as  a  method  of  issuing  new  stock,  287. 
di'V'idends,  see  Life  Estates. 
definition,  8,  9,  12. 

of  one  corporation  held  by  another,  liability  of  directors  for  holding,  702. 
owned  by  another  as  affected  by  Anti-Trust  Act  of  Con- 
gress, 314,  317,  503a. 
,  restrictions  on  sale,  622a. 
fraud  as  affecting  a  sale,  see  Fraud. 

issue  of  certificate  may  be  demanded  by  municipality,  100. 
guaranty  of  dividends  on,  by  one  corporation  for  another,  775. 
who  may  buy  and  sell,  see  Competency. 
as  property,  12. 

forfeited  for  non-pajTnent  of  subscriptions,  see  Forfeiture. 
purchase  of,  by  corporation  on  forfeiture,  133. 

'without  the  certificates,  435. 
amendments  to  charter  in  reference  to,  499,  note,  500,  note, 
transfer  of,  branch  registry  office,  382. 

rules  for  the  regulation  of,  410. 
transferability  of,  an  important  feature  of  corporation,  3,  note, 
treasury,  definition  of,  46. 
transfer  books  of,  and  receivership,  872. 
transfer  of,  after  dissolution,  641. 

rules  governing,  see  Index  to  Forms,  p.  4031. 
transfers  before  incorporation,  62. 
subscription  therefor,  see  Subscription. 
certificate  may  be  obtained  from  the  corporation,  61. 
is  transferable,  331. 
location  as  regards  attachment,  485. 
jurisdiction,  759. 
received  by  corporation  on  sale  of  its  property,  671-674. 
classes  of,  12. 

and  bonds,  issue  of  fictitious,  766. 
as  a  bonus  wath  bonds,  42,  766. 

condemnation  of,  under  power  of  eminent  domain,  671,  896. 
definition  of,  in  England,  12. 
executory  contract  of  sale,  334. 

held  by  corporations  known  as  "holding  corporations,"  317. 
held  by  voluntary  associations,  Q2'2h. 
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STOCK  —  continued. 

increase  of,  see  Index  to  Forms. 

indi\idual  o^^^ling  in  two  competing  companies,  317. 

inheritance  tax  on,  572e. 

issue  of,  12. 

criminal  liability  in  connection  witli,  152,  158. 
for  property,  does  not  constitute  bona  fide  holder,  673. 
is  not  real  estate,  12. 
issued  in  order  to  carry  an  election,  614. 

^\'ith  bonds  for  construction  work,  18,  766. 

for  contract  work  and  the  work  is  not  completed,  46. 

for  partnership  property,  27,  672. 

for  property,  English  statute,  23. 

by  money  subscriptions,  17. 

by  cemetery  corporation,  8,  12. 

to  employees,  622c. 
law  of  place  governing,  12. 
legality  of  ^'arious  transactions  in,  445,  note, 
majority  selling,  are  under  no  obligation  to  minority,  615. 
minority  interest  constituting  control,  503a. 
nature  of,  12. 

option  on,  334.  ,    »        •  -j  ^ 

payment  of  value  to  minority  stockholders  instead  of  setting  aside  corporate 

action,  735. 
premium  paid  for,  58,  71,  286. 

may  be  used  for  dividends,  546. 
purchase  of,  from  administrators,  433. 

^\^th  knowledge  of  previous  sale  to  another  party,  3o0. 
remedies  for  breach  of  contract  to  sell,  335. 
reorganization  by  scaling  do-^Ti,  883. 
sale  of,  by  agents,  429. 

secret,  may  not  be  e\'idence  of  value,  581. 
measure  of  damages  for  failure  to  complete  contract,  336,  586. 
overissued,  liability  of  vendor,  296. 
at  less  than  par  value,  see  "Watered"  Stock. 
shares  of,  when  covered  by  corporate  mortgage,  317,  464,  852. 
subscription  for,  by  municipal  corporation,  90,  91. 
subscriptions  to,  as  affected  by  mortgage,  852. 
dela:/  in  claiming,  61,  169,  192. 
agreement  of  corporation  to  take  back,  170. 
see  Index  to  Forms,  p.  4031. 
temporary  certificate  for,  on  reorganization,  888. 
^though  owned  by  one  party  does  not  affect  corporation,  6,  709. 
treasury,  definition  of,  12. 

voted  for  issue  of  bonds,  cannot  attack  same,  848fc. 
voting  by  one  corporation  in  another,  662. 
what  is  preferred,  267. 
when  may  be  preferred,  268. 
fictitiously  paid  up,  12,  28. 
objects  of  issuing,  28. 
methods  of  issuing,  29. 
legality  of  such  issues,  30. 
methods  of  issuing,  16-27. 
for  propertv,  etc.,  18. 

sold  by  the  holders  to  third  persons  for  bonds,  316,  note, 
may  be  condemned,  896. 
legal  proceedings  affecting,  12. 
."watered,"  see  "Watered"  Stock. 

legality  of,  3. 
given  to  directors,  etc.,  650.  „        ,  •        j 

common,  preferred,  "watered,"  fictitiously  paid  up,  deferred,  overissued, 

spurious,  special,  definitions,  12. 
certificate  of,  may  be  broken  up  into  smaller  certificates.  13. 
need  not  be  under  seal,  13. 
can)  4961 
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STOCK  —  continued. 

certificate  of,  not  necessary  to  complete  ownership,  13. 

certificates  of,  defined,  13. 

not  negotiable  instruments,  13. 

methods  of  issuing  legally,  16. 

issue  of,  16,  etc. 

place  of  suit  to  obtain,  12. 

pooling  of.  New  York  statute  in  regard  to,  622/. 

power  of  a  corporation  to  acquire,  in  another  corporation  in  payment  for 
property,  671. 

registrar  of,  13. 

regulation  by  public  service  commission,  766,  900,  902. 

reversal  of  decree  ordering  transfer  of  stock,  579. 

running  to  bearer,  412. 

is  negotiable,  13. 

waiver  of  fraud  by  vendor,  356. 

without  par  value,  29. 

witness  to  transfer  of,  375. 

worthless,  sale  of,  may  be  a  criminal  offense,  40. 
STOCK,  DEBENTURE,  definition  of,  14. 
STOCK-BOOK.     See  also  Contract  ;   Inspection  ;   Transfer  of  Stock. 

irregular  or  incomplete  registries  of  transfers,  258. 

entries  on,  as  evidence  of  stockholdership,  55. 

corporation  need  have  only  certificate-book,  382. 

right  of  stockholder  to  examine,  see  Inspection. 

registry  of  transfer,  14,  382. 

sold  by  receiver,  519. 
STOCK-BROKERS.     See  also  Brokers. 

cannot  bind  customer  beyond  Umits  of  orders,  448. 

definition,  447. 

infancy  of,  a  defense,  446. 

liability  of   customer  to,  who  introduces  infant  seller  to  purchaser,  446. 
to  infant  for  money  lost  in  stock  transactions,  446. 
to  other  party  where  contract  not  completed  by  reason  of  infancy  of 
broker's  principal,  446. 

may  correct  palpable  error  in  customer's  order,  448,  note. 

measure  of  damages  in  actions  by  or  against,  460,  461,  462. 

must  obey  orders  of  customer,  448. 
liability  for  failure,  448. 

national  bank  may  not  be,  446. 

purchasing  stock  for  a  customer  on  a  margin  is  a  pledgee,  457,  467. 

relation  of  customer  and,  may  be  unintentionally  established,  447. 

terms  peculiar  to,  445  and  note. 

unintentional  liability  of,  447. 

what  are,  445  and  note. 

who  may  be,  446. 
STOCK  DIVIDENDS, 

a  means  of  issuing  paid-up  stock,  51,  536. 

as  a  means  of  increasing  the  capital  stock,  287. 

issue  of  stock  by,  16,  25,  536,  .537. 
STOCK  EXCHANGE.     See  also  Brokers. 

definition,  445. 

pubHc  duties  of,  932. 

expulsion  from,  504,  note. 

nature  of,  504. 
STOCKHOLDERS, 

accepting  amendments  to  charter,  499. 

acquiescing  in  increase  of  stock  by  directors  are  bound  thereby,  285. 

action  against  directors  for  negligence,  701-703. 

third  persons  for  fraud  against  the  corporation,  656. 
for  the  frauds  of  directors,  645. 

under  what  conditions  such  suits  can  be  brought,  646. 
to  remedy  corporate  wrongs,  see  Suits. 

adjourned  meetings  of,  601. 
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STOCKHOLDERS  —  continued. 

admissions  and  declarations  of,  726. 

not  admissible  as  against  another  stockholder,  11. 
agreement  to  act  and  vote  together,  622.^ 

to  guarantee  company  debts,  76. 
all  assenting,  the  corporation  may  issue  accommodation_paper,  774. 

and  reorganization,  S8.3-S90.  

are  distinct  from  the  corporation,  709. 
entitled  to  certificates,  13,  61,  192. 

liable  for  dividends  received  from  the  capital  stock,  548. 
not  parties  to  suits  by  or  against  the  corporation,  750,  751. 
privileged  in  their  debates,  606. 
as  aldermen,  11.  ,,    ,,        oio 

creditors,  enforcing  statutory  liability  of  other  stockholders,  218. 
creditors  of  the  corporation,  11,  692. 
judges,  11. 
jiirors,  11. 
receivers,  11. 

witnesses,  11.  j  i    • 

assenting  to  an  ultra  vires  guaranty,  cannot  afterwards  attack  it,  775. 
attacldng  mortgage,  735,  766,  788,  848i. 
calls  made  to  defraud  creditors  ^vill  be  enjoined,  113^ 
-  cannot  prevent  majority  from  selling  their  stock,  615. 
committee  may  act  in  fiduciary  capacity,  650. 
cannot  act  except  in  meeting  assembled,  625-627. 
cause  dissolution,  632. 
contract  for  the  corporation,  709. 

control  the  beginning,  compromising,  etc.,  of  corporate  suits,  750. 
enjoin  issue  of  preferred  stock  where  provision  is  made  in  original  by- 
laws, 268,  note, 
institute  suit  for  trespass  against  corporate  property,  750. 
question  the  advisabiUty  of  calls,  113. 
remove  directors,  711. 

take  appeal  where  corporation  does  not,  750. 
complaining  of  change  of  route  or  railroad,  909. 
consent  to  mortgage,  779,  809. 

contracts  of,  cannot  be  enforced  by  the  corporation,  897. 
controlling  one  road  may  purchase  the  control  of  another  raih-oad,  314,  317. 
/debts  of,  paid  by  corporation,  3. 

delay  in  complaining  of  illegal  lease  of  railroad,  728-733,  894. 

deprived  of  stock,  remedies  of,  573-587. 

directors  alone  have  power  to  exercise  a  statutory  power  to  lease,  894. 

discovery  of  their  names,  204,  note,  206,  note. 

distinct  from  corporation,  but  sometimes  the  corporate  existence  is  ignored 

by  the  courts,  663. 
distribution  of  assets  among,  3.  •  j    v,      a 

donation  of  stock  or  money  to  corporation  and  contracts  m  regard  thereto, 

76. 
effect  of  there  being  less  than  the  charter  requires,  631. 
frauds  of  a  majority  upon  the  minority,  662. 

of  directors,  see  Directors. 
have  few  functions  in  the  corporation,  708-711. 
prior  right  to  subscribe  for  new  stock,  286. 
in  contempt  of  court,  663,  755. 
in  foreign  corporation,  liability  in  California,  215. 

liability  for  doing  business  without  qualifying,  696- 
700. 
in  insurance  company,  11. 
instead  of  directors,  are  the  proper  parties  to  accept  or  reject  amendments 

to  the  charter,  499. 
issue  of  stock  not  essential  to,  192. 

liability  as  partners  by  reason  of  irregular  incorporation,  231-236,  637. 
by  statute  to  corporate  creditors,  see  Liability. 
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STOCKHOLDERS  —  continued. 
liability  of  promoters  to,  651. 

on  "watered"  stock,  see  "Watered"  Stock. 

to  corporate  creditors,  amendment  to  charter  increasing  or  decreas- 
ing, 497. 
lien  of  the  corporation  on  their  stock,  see  Lien. 

majority  of ;  discretion  of,  cannot  be  objected  t©  by  the  minority,  as  to 
i7itra  vires  acts,  unless  fraud  is  involved,  684. 
selling  property  to  themselves,  662. 
ratifying  contract,  662. 
selling  their  stock,  615. 

sufficient  under  statute  requiring  consent,  608. 
make  the  by-laws,  4a,  708. 

may  accept  pay  for  consenting  to  sale  of  corporate  property,  11. 
attack  fraudulent  bonds  and  fraudulent  foreclosure,  848i. 
authorize  an  increase  of  stock,  285. 
be  interested  in  construction  company,  649,  note, 
contract  with  the  corporation,  11. 
dissolve  the  corporation,  629,  630. 
enjoin  corporation  from  paying  an  illegal  tax,  562. 
illegal  dividend,  547. 

lease,  sale,  or  consolidation  of  railroad,  894. 
or  set  aside  ultra  vires  acts,  667-681. 
ultra  vires  mortgage,  780. 
unauthorized  issue  of  preferred  stock,  268. 
insure  their  interest,  11. 
object  to  amendment  to  charter  authorizing  sale,  lease,  etc.,  of  railroad, 

896. 
object  to  ultra  vires  act,  even  though  he  was  present  and  did  not  vote, 

671. 
prevent  raihoad  making  bridge  free  of  toU,  909. 

repeal  of  charter,  when,  639. 
purchase  bonds,  766. 
sue  the  corporation,  11. 
meetings,  see  Election;  Meetings. 

authorizing  bonds  and  mortgage,  808. 
not  necessary  to  authorization  of  mortgage,  808. 
mortgage  without  assent  may  be  equitable,  794. 
municipality  as,  rights  of,  99,  612. 

release  from  subscription  by  reason  of  consolidation,  102. 
no  relation  of  debtor  and  creditor  between  corporation  and  preferred,  267. 
not  bound  by  judgment  against  corporation  as  to  patent,  11. 
to  investigate  the  truth  of  representations,  150. 
chargeable  with  notice  of  facts  known  to  the  corporation,  727,  730. 
liable  for  debts  of  corporation,  11,  230-243. 

libel  in  bringing  suit  for  frauds  of  directors,  645. 
promoter's  expenses  and  for  incorporating  expenses,  63,  706. 
that  part  of  the  capital  stock  which  is  not  subscribed,  243. 

See  also  Liability. 
criminal  acts  of  corporation,  11. 
not  an  agent  of  the  corporation,  11. 
may  be  bound  by  decree  against  corporation,  11,  708. 
notice  to,  727. 
objecting  to  dissolution  for  purpose  of  selling  corporate  property,  629. 

issue  of  bonds  below  par,  735,  766,  788,  848t. 
of  corporation  generally  not  appointed  receiver,  864. 
owning  all  of  the  capital  stock,  cannot  contract  for  the^  corporation,  709. 

may  issue  "watered"  bonds,  662,  766. 
is  not  dissolution,  631. 
majority  of  the  stock  are  not  liable  for  acts  of  the  corporation,  314, 
note, 
persons  cannot  be  compelled  to  become,  501,  640,  note, 
power  to  expel  members,  11,  504,  710. 

to  fine  for  violation  of  by-laws,  11. 
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STOCKHOLDERS  —  continued. 
powers  of,  11. 
proof  of  being  such,  55. 
purchasing  at  foreclosure  sale,  8S6,  note, 
privileged  in  their  debates,  606. 

remarks  at  meetings,  645. 
ratification  of  voidable  acts  of  directors,  662,  728,  733. 
receivers  in  behalf  of,  863. 
relation  towards  corporation,  11. 
right  of  party  contracting  ^\•ith  corporation  to  rely  on  proper  corporate  action 

having  been  taken  by,  725. 
right  to  compromise  and  discontinue  suit  instituted  in  behalf  of  himself  and 

others,  748. 
right  to  dissolve  the  corporation,  see  Dissolution,  etc. 
dividends,  11,  538,  539,  545. 
examine  books  during  receivership,  872. 
corporate  pi'operty,  511. 
the  books  of  the  company,  see  Inspection. 
object  to  an  amendment  to  a  charter,  see  Amendments  to  Char- 
ters. 
participate  in  reorganization  may  invalidate  same,  886,  note, 
prevent  the  corporation  from  undertaking  a  new  business,  680. 
rights  upon  dissolution,  641. 

service  upon,  in  suits  against  the  corporation,  is  not  good,  752. 
small,  payment  of  value  of  their  stock  instead  of  setting  aside  corporate 

action,  735. 
statute  requiring  their  assent  to  a  mortgage,  779,  808. 
stockholdership,  evidence  of,  by  corporate  books,  55. 
suing  in  the  interest  of  a  rival  company,  736. 

suits  against,  do  not  prevent  a  sale. of  the  corporate  property,  480,  note, 
against  third  persons  for  wrongs  to  the  corporation,  656,  738. 
may  be  libellous,  645. 
to  remedy  corporate  wrongs  is  in  equity,  not  at  law,  734. 

fraudulent  acts  of  directors,  majority  of  stockholders,  etc., 
see  Fraudulent  Acts,  etc. 
telegram  from  one  to  another,  privileged,  519. 
telegraphing  to  another  stockholder,  11. 
voluntary  assessment,  effect  as  to  statutory  liability,  225, 
vote  not  necessary  to  lease  of  railroad,  894. 
when  bound  by  decree  against  corporation,  11,  708. 
when  may  create  preferred  stock,  268. 

who   are    also   creditors    may   begin   suit   to   enforce   subscriptions,   205, 
note. 

as  to  statutory  liabilitv,  see  212,  213,  218. 
STOCKHOLDING  CORPORATIONS  known  as  "holding  corporations,': 
nature  and  legality  of,  317. 
mortgages  by,  317,  815. 
pledge  bv,  317. 
STOCK  LEDGER,  definition  of,  14. 

unnecessary,  382. 
STOCKYARD  COMPANY,  rights,  duties,  and  liabilities  of,  932. 

reduction  of  rates  by  legislature,  902. 
STOLEN, 

bonds,  767. 

before  trustee's  certificate  is  attached,  764. 
bona  fide  purchaser  of,  767. 
coupons,  767. 
or  lost  certificates  of  stock  indorsed  in  blank,  358,  359,  406,  437.     See  also 

Sales  of  Stock. 
owner  of  lost  certificate  of  stock  mav  obtain  new  certificate,  359. 
"STOP  ORDER"  in  stock-gambling,  448. 

to  a  broker.  4.37. 
STORY,  Justice,  on  capital  stock  as  a  trust  fund,  9. 

law  of  place  governing  stock,  12. 
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"STRADDLE"  in  stock,  explained,  445,  note. 
STREET, 

crossing  of,  by  railroad,  906,  915. 

damages  to  abutting  property  owners  for  telegraph  line  on,  933. 

liability  of  gas  company  to  abutting  property  owners  for  use  of,  927. 

right  of  abutting  property  owners  to  damages  from  telephone  company, 

930.  .  ,  .       J  u     •   J- 

right  of  water-works  company  to  lay  pipes  m,  cannot  be  questioned  by  indi- 
vidual, 931. 
use  of,  by  street  railways,  913. 

conditions  upon  the  grant,  913. 
the  right  once  granted  is  a  contract,  913. 
who  may  grant  the  right,  913. 
perpetual  right  to  use,  913,  925,  931. 
STREET  RAILWAYS, 

abandonment  of  route,  913. 
cannot  be  constructed  for  private  purposes,  913. 
condemning  land,  915. 
conditions  of  grading,  920. 
crossing  a  steam  railroad,  915. 
double  tracks,  smtches,  etc.,  915. 
exclusive  rights,  913. 
general  powers  of,  915. 
general  statutes  apply  to,  915. 
incorporating  expenses,  706. 
incorporation  of,  912. 
legislature  may  regulate,  915. 
liability  for  negligence,  918. 
Umitation  on  time  of  construction,  913. 
loss  of  franchises  for  not  completing  work  in  time,  913. 
on  plank-road,  914,  929. 
ordinance  of  city  mth,  is  a  contract,  913. 
ordinances  of  city  in  regard  to,  919. 
paving,  assessments,  etc.,  920. 
paying  rental  to  bridge  company,  922. 
priority  in  occupying  street,  913. 
purchaser  at  foreclosure  sale,  913. 
reduction  of  rates  by  legislature,  902. 
regulations  as  to  daily  operation,  917. 
right  to  run  over  tracks  of  another  company,  916. 
use  steam,  915. 
use  the  streets,  913. 
rights  of  abutting  property  owners,  914. 
taxes  levied  upon,  921. 
use  of  electricity,  cable,  etc.,  915.  _ 
wires  interfering  "vvith  telegraph  wires,  937. 
STRICT, 

compUance  with  formaUties  prescribed  by  statute,  see  Formalities. 
construction  of  charters,  2. 

foreclosure,  after,  legislature  may  authorize  trustee  to  convey,  »24,  »»9. 
by  trustee  of  mortgage,  823. 
STRIKES, 

against  a  receiver,  870. 

as  an  excuse  for  not  running  trains,  905,  917. 
may  be  criminal  conspiracy  as  regards  interstate  freight,  904. 
appointment  of  receiver  upon  the  occurrence  of,  863. 
SUB-BROKER  and  customer  marshaling  assets,  457. 
SUBCONTRACTOR, 

his  relation  to  the  contractor,  911. 
Uen  of,  860. 
SUBMARINE  CABLES,  taxation  of,  572a. 
SUBPOENA  DUCES  TECUM  in  reference  to  corporate  books,  519. 

communications  between  directors  and  officers 
privileged,  519. 
4966 


GENERAL   INDEX. 

[References  are  to  sections.] 

SUBROGATION, 

to  mortgage  security,  765,  793. 
rights  of  bondholders,  765. 
SUBSCRIBER.     See  also  Li.\bility  ;   Subscription. 

defined,  10. 

bound  to  know  the  legal  effect  of  his  contract,  o4.  ^      •   ^-  ons 

who   is    also    a   creditor,   may  begin   suit   to   collect   subscriptions,   JUi), 

note. 

as  to  the  statutory  liability,  218. 
discovery  of  their  names,  204,  note,  206,  note, 
not  bound  to  investigate  truth  of  representations,  150.  . 

is  not  liable  for  expenses,  etc.,  incurred  by  promoters  and  for  incorporation, 

63,  706. 
rights  against  promoters,  706. 

to  stock  causing  issue  to  be  made  to  an  appointee,  50. 
SUBSCRIPTION.     See  also  Call;  Conditional  Subscriptions;   Contract; 
Defenses;  Dummies;  Subscriber. 
agreement  varying  from  certificate  of  incorporation,  54,  b/. 
alteration  of,  62. 

as  a  donation,  form  of,  71,  note.  . 

as  affected  by  change  in  purposes  of  corporation,  54,  bJ. 
by  parol,  52. 
estoppel  to  deny,  52. 
assuming  the  position  of  stockholder,  52. 
accepting  the  benefits  of  stockholdership,  52. 
proof  by  copies,  52,  note, 
in  certificate  of  incorporation,  53. 
mistake,  53. 

proof  of,  by  paying  calls,  53,  note. 
lex  loci  contractus,  12,  53,  note,  199. 
presumption  from  stock  register,  53,  note,  55. 
accepting  certificate  is  proof,  52. 
must  be  payable  within  a  reasonable  time,  53,  note, 
on  loose  sheets  of  paper,  53,  note, 
acceptance  by  the  corporation,  72,  note. 

as  a  gift,  71,  note.  .         „ . 

as  affected  by  modification  of  plan  of  proposed  enterpnse,  194. 
conditional,  see  Conditional  Subscriptions. 
enforcement  in  other  states,  199,  208. 
enforcement  by  assignee,  71,  111. 
by  raihoad  to  stock  of  another  company,  lUegai,  64,  314,  yuy. 

receivers,  872. 
condition  of,  by  municipality,  97. 
contract,  alteration  of,  62. 
by  municipal  corporation,  90,  91. 

how  contract  may  be  entered  into,  52.  »        *      +    co 

intent  principal  factor  in  determining  existence  of  contract,  i)Z. 
of  stock  delay  in  claiming,  61,  169,  192. 
paid  by  dividend,  167. 
revocable  by  its  terms,  167. 
paid  for  by  note,  20. 
payable  in  property,  when  illegal,  19. 

what  property  mav  be  received  in  payment,  20-^4.  4.     •  i,+ 

such  payments  when  a  matter  of  favor  and  when  a  contract  rigHt, 
21. 

surrender  of,  167. 

substitution  of,  167. 
defenses  thereto,  see  Defenses. 
to  overissued  stock,  rights  of  the  subscriber,  298. 
invalidated  by  illegality  of  business  of  corporation,  53,  23b. 
right  of,  to  unissued  capital  stock,  70. 
to  stock  as  affected  by  mortgage,  852. 

agreement  of  corporation  to  take  back,_  l/0._ 
criminal  liability  in  connection  wnth,  152,  158. 
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SUBSCRIPTION  —  continued. 

to  stock  by  underwriter,  52. 
forgery  of,  253. 
See  Index  to  Forms,  p.  4031. 

full,  of  increase  of  stock,  is  not  necessary,  288,  289,  note. 

right  of  corporation  to  refuse  to  allow  registry  of  transfer  until  subscription 
is  paid,  394. 
.who  may  subscribe,  64-70. 

action  to  collect,  71-76. 

a  fund  for  creditors,  199. 

by  a  city,  county,  or  town,  see  Municipal  (subscriptions). 

interest-bearing,  277. 

defense  of  illegal  directors,  110. 

liability  on,  where  there  has  beena  transfer  of  the  stock, see  Transfer  of  Stock. 

formalities  in  making,  52-54. 

proof  of,  55. 

taken  by  commissioners,  57. 

in  excess  of  capital  stock,  58. 

delivered  in  escrow,  60. 

issue  of  certificate,  61. 

substitution  of  subscribers,  62. 

recovery  back  of  money  paid,  63. 

corporations  cannot  subscribe,  64. 

commissioners  may  subscribe,  65. 

directors  may  subscribe,  65. 

a  partner  m?y  subscribe,  65. 

married  women  may  subscribe,  66. 

infant  cannot  subscribe,  67. 

agent  may  subscribe,  68. 

taken  by  corporate  agent,  69. 

consideration  of,  71-75. 

for  stock,  is  one  mode  of  issuing,  17. 

collection  for  the  benefit  of  corporate  creditors,  199-211. 

parol  agreement  that  it  shall  not  be  enforced  is  no  defense,  138. 

by  munieipalit3%  need  not  be  actually  written,  96. 

is  due  only  after  a  call,  10.5.     See  also  Call. 

payment  before  a  call,  106. 

payment  may  be  by  dividend,  42. 

premium  paid  on,  may  be  used  for  dividends,  546. 

amendment  to  charter  authorizing  commencement  of  business  before  there 
is  a  full,  500,  note. 

assignment  bv  the  corporation  before  or  after  call.  111. 

method  of,  52-76. 

conditional,  payment  in  property,  19. 

though  unpaid,  does  not  prevent  a  claim  to  dividends,  540. 

for  the  benefit  of  contractors,  76. 

for  new  stock,  director  taking  the  right  which  belongs  to  the  corporation, 
70,  614,  653,  note. 

liability  of  purchaser  of  certificate  on  unpaid  par  value,  418. 

liability,  waiver  of  by  corporate  creditors,  199,  210. 

the  right  to  subscribe  for  new  stock,  as  between  life  tenant  and  remainder- 
man, 559. 

amendment  to  charter  transferring  subscriptions  to  another  corporation, 
.500,  note. 

release  from,  by  reason  of  amendments  to  charter,  502. 

defense  that  the  prospectus  misstates  the  character  of  the  charter,  145,  194, 
502,  note. 

miscellaneous  defenses  to,  166-198. 

may  exist  though  no  certificates  of  stock  are  issued,  192. 

by  insolvents,  a  misuser,  633,  note. 

payable  in  propertv,  to  be  returned  upon  dissolution,  170,  641. 

unpaid  on  forfeited  stock,  133. 
SUBSEQUENTLY-ACQUIRED  PROPERTY, 

may  be  covered  by  mortgage,  857. 
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SUBSEQUENTLY-ACQUIRED  PROPERTY  —  continued. 
mortgage  to  secure,  787. 

subsequent  creditors  cannot  complain  of  issue  of  bonds,  848/r. 
SUBSEQUENT  MORTGAGEE, 

cannot  compel  prior  mortgagee  to  foreclose,  835,  845. 
when  may  object  to  prior  illegal  mortgage,  766,  788,  816,  848. 
SUBSTANTIAL  PERFORMANCE  of  the  condition  to  a  subscription,  86. 
SUBSTITUTION, 
of  bonds,  765. 
subscribers,  62. 

stockholders  before  issue  of  stock,  62. 
stockholders  in  foreign  corporation,  62. 
subscriber's  liability  on  "watered"  stock,  49,  50. 
subscribers  for  stock,  167. 
SUBWAY  COMPANY,  932,  942. 
SUGAR  company,  municipality  cannot  aid,  91,  note. 
SUITS.     See  Equitable. 

abatement  of,  by  dissolution,  641,  642. 

as  affected  by  dissolution,  641,  642. 

in  equity  by  the  state  to  declare  void  watered  stock,  37. 

to  enforce  subscription  liability  in  another  state,  199,  208. 

obtain  stock,  place  of,  12. 
applicable  to  persons  are  applicable  to  corporations,  15a. 
error  in  name  of  corporation,  15. 
stockholders'  suits  to  remedy  frauds,  idtra  vires  acts,  etc.  : 

jurisdiction  of  the  court ;    jurisdiction  of  the  federal  courts  in  such 
cases  ;  jurisdiction  over  foreign  corporations  ;  when  is  the  remedy  in 
equity  and  when  at  law ;   the  complainant  in  equity  must  sue  in  be- 
half of  himself  and  all  other  stockholders ;    the  results  of  the  suit 
belong  to  the  corporation,  734. 
parties  plaintiff ;    who  may  bring  the  suit ;    unregistered  transferees ; 
trustees  ;   pledgees  ;   stock  that  has  voted  in  favor  of  the  act ;   small 
stockholders  ;   corporate  creditors  ;   receiver,  735. 
removed  to  United  States  court  by  foreign  corporation,  696-700. 
rule  when  the  plaintiff  stockliolder  sues  in  the  interest  of  a  rixsd  com- 
pany, or  purchases  his  stock  for  the  purpose  of  bringing  suit,  736. 
ninety-fourth  rule  in  federal  courts  as  to  suits  by  transferees,  737. 
parties  defendant  herein  :    tbe  corporation  ;    directors  ;    third  persons 

the  receiver,  738. 
complainant's  bill  must  not  improperly  join  two  or  more  causes  of 

action  herein,  739. 
complainant  must  allege  that  he  requested  the  corporation  to  bring  the 
suit,  and  that  the  corporation  refused  or  neglected  to  do  so ;  ninety- 
fourth  rule  of  the  federal  courts  on  this  subject ;  request  to  receiver, 
740. 
when  such  an  allegation  may  be  omitted,  741. 
miscellaneous  allegations  of  the  complaint,  742. 
prayer  for  relief,  743. 
property  received  under  the  act  objected  to  must  be  returned  upon  that 

act  being  set  aside,  744. 
injunction  restraining  the  corporate  officers  and  others  from  doing  speci- 
fied acts,  745. 
appointment  of  a  receiver ;   injunction  against  corporate  officers  acting 

at  all ;  removal  of  director  by  the  court  or  corporation,  746. 
miscellaneous  remedies,  747. 

the  complaining  stockholder  controls  the  conduct  of  the  suit ;    similar 
suits  elsewhere ;    right  of  other  stockholders  to  come  into  the  suit ; 
compromise  and  discontinuance ;    costs  and  disbursements,  748. 
no  contribution  among  the  directors,  749. 
by  or  against  corporations  : 

as  affected  by  statutes,  696-700. 

discretion  of  directors  in  refusing  to  institute  or  defend  action  involv- 
ing corporate  interests  not  generally  interfered  with  by  the  court ; 
intervention  by  stockholders,  750. 
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SUITS  —  continued. 

by  or  against  corporations  —  continued. 
must  be  in  corporate  name,  751. 

service  on  a  domestic  corporation ;  appearance ;  answer,  752. 
allegation  and  proof  of  incorporation,  753. 
confession  of  judgment,  754. 
injunction  and  contempt,  755. 
contempt  and  sequestration,  756. 

foreign  corporations  may  sue  and  be  sued ;   stockholders'  suits  against 
foreign  corporations  ;  garnishment ;  statute  of  limitations  ;  usury,  757. 
ser\ice  in  suits  against  a  foreign  corporation,  758. 

jurisdiction  of  federal  courts;    "dummy"  corporations;    residence  of 
corporations ;   jurisdiction  where  service  is  on  an  officer  temporarily 
in  the  state ;  federal  corporations,  759. 
affecting  sales  of  stock,  363,  364.     See  also  Sales  of  Stock. 
by  corporation,  presumed  to  have  been  authorized,  714,  note, 
president  may  commence,  716. 
who  else  may  commence,  717-720. 

by  or  against  a  corporation  which  is  dissolved,  641,  note,  642. 
between  corporation  and  stockholder,  11. 
against  a  corporation  which  is  dissolved,  629,  note,  642. 

receiver,  870. 
at  law  upon  bond,  770. 
by  receivers,  leave  of  court  should  be  obtained,  867. 

to  obtain  possession,  869. 
effect  on,  bv  discharge  of  receiver,  882. 
on  coupons,  772. 

pending  at  time  of  appointment  of  receiver,  870. 
to  foreclose  not  limited  by  other  provisions,  800. 
which  the  trustee  of  a  mortgage  may  institute,  816. 
SUM,  PRINCIPAL,  declaring  due,  800. 
SUMMONS.     See  Service. 
SUPERINTENDENT, 

purchasing  from  corporation,  653. 
salary  of,  657. 

admissions  and  declarations  of,  726. 
notice  to,  727. 

extent  and  limitations  of  his  powers,  719. 
secret  gift  to,  650,  note. 
SUPERSEDEAS  BOND  on  appeal  in  foreclosure,  849. 
SUPPLIES, 

as  affected  by  mortgage,  852. 
lien  for,  by  statute,  859. 
SUPPLY  contracts  as  affected  bv  receivership,  642. 
SUPPLY  AND  LABOR  claims,  priority  over  mortgage,  861. 
SUPPRESSION  OF  COMPETITION  by  individual  owning  stock  in  two  com- 
peting corporations,  317. 
bv  one  company  owning  stock  of  an- 
other, 314,  317. 
SUPPRESSION  OF  TRUTH  may  be  a  misrepresentation,  148. 
SUPREME  COURT  OF  THE  UNITED  STATES.     See  also  United  States 
Supreme  Court. 
appointment  of  receiver  by,  863. 
SURETY.     See  also  Guaranty. 

accommodation  by  a  corporation,  774. 
SURETY  BOND,  as  affected  by  receivership,  642. 

See  Index  to  Forms,  p.  4031. 
SURETY  COMPANY,  regulation  of  by  legislature,  932. 
SURPLUS, 

after  forfeiture  of  stock,  133. 
earnings,  see  Dividends. 
profits,  see  Dividends. 
SURRENDER, 

of  franchises  by  the  stockholders,  629. 
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SURRENDER  —  continued. 

of  charter,  see  Dissolution. 
shares,  167-170. 

subscription,  167.     See  Defenses. 
SUSPENDING  SPECIE  PAYMENTS,  a  misuser,  633,  note. 
SUSPENSION, 

of  business,  see  Directors  ;   Dissolution  ;   Stockholders. 

of  officers,  see  Removal. 
SYNDICATE,  inchiding  directors,  purchasing  from  the  corporation,  653,  note. 

See  also  "Trusts." 

underwriting,  14. 
SYNDICATE  AGREEMENT,  see  Index  to  Forms,  p.  4031. 

T. 

TAKING, 

by  eminent  domain,  see  Eminent  Domain. 
possession  by  trustee  of  mortgage,  803. 
TAXATION  of  stock  and  corporations. 

the  four  methods  of  taxing  corporate  interests,  561. 

the  first  three  methods  of  taxation,  562. 

tax  on  shares  of  stock  as  distinguished  from  the  other  methods,  563. 

as  affecting  Interstate  Commerce,  572d. 

based  on  unity  of  use,  572a. 

general  principles,  572d. 

exemption  from,  5726. 

as  affecting  tax  on  shares  of  stock,  568. 
does  not  pass  to  purchaser  at  foreclosure  sale,  890. 
may  be  condemned  under  power  of  eminent  domain,  905. 
repeal  of,  497. 

as  affected  by  a  consolidation,  5726,  897. 
of  bonds,  765. 

certain  joint-stock  associations,  505,  note. 

corporations,  amendment  to  charter,  stockholder's  right  to  object,  494. 

stockholder  may  prevent  illegal,  750. 
franchise  of  telegraph  company,  572c. 
foreign  corporations,  572f . 
interstate  commerce,  572d,  696,  700. 
national  bank  stock,  569-572. 
property  of  "trusts,"  622h. 
submarine  cables,  572a. 
telegraph  companies,  938. 
inheritance,  572e. 
is  a  lien,  when,  860. 

collection  of  taxes,  when  a  receiver  is  in  charge,  871. 
as  between  life  tenant  and  remainder-man,  560. 
sale,  purchase  by  director,  653. 
construction  of  words  "capital  stock,"  8. 
stockholder  enjoining  payment  of,  681. 
place  in  which  shares  in  national-bank  stock  may  be  taxed,  570. 

tax  must  not  be  greater  than  that  imposed  on  other  "moneyed  capital," 

571. 
bank  may  bring  suit  to  restrain  illegal  tax  on  its  stockholders,  572. 
tax  assessment  not  set  aside  e.xcept  when  based  on  wrong  principle,  572a. 
duress  justifying  pajTnent,  572a. 

on  stockholders  residing  in  the  state  creating  the  corporation,  564. 
resident  stockholders  in  a  non-resident  or  foreign  corporation,  565. 
non-resident  stockholders  in  resident  or  domestic  corporation  ;   mode 
of  collecting,  566. 
or  license  fees  of  foreign  corporations,  572c,  696-700. 
double  taxation,  567. 

default  in  payment  of  taxes  as  cause  for  foreclosure,  836,  862. 
levied  upon  street  railroads,  see  Street  Railways. 
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TAXATION  —  continued. 

lien  for,  as  against  mortgage,  860. 
modes  of  taxing  corporations,  ten  in  number,  561. 
provision  in  mortgage  as  to,  799. 
of  transfers  or  sales  of  stock,  572a. 
TELEGRAM,  by  one  stockholder  to  another  not  libellous,  11. 
free,  legality  of,  901. 

from  one  stockholder  to  another,  privileged,  519. 
TELEGRAPH  COMPANY, 

by  express  contract  its  property  may  be  made  personalty,  941. 

cannot  mortgage,  lease,  or  sell  its  line  without  express  authority,  941. 

conditions  which  a  city  may  impose  on,  935. 

duty  of  telephone  company  towards,  930. 

exclusive  privileges,  934. 

having  exclusive  right  in  hotel,  934. 

is  a  quasi-pubhc  corporation,  939. 

liability  for  damages  for  construction  on  street,  933. 

may  be  required  to  pay  a  license  fee  on  each  pole,  938. 

cannot  obtain  from  raihoads  the  exclusive  privilege  to  erect  poles  or  string 

wires,  934. 
public  duties  of,  939. 
obliged  to  extend  its  services  to  all,  939. 
relation  to  railroads,  934. 
right  to  construct  on  street,  933. 
taxation  of  franchise  of,  572c. 

interstate,  572d,  696,  938. 

must  not  interfere  with  interstate  commerce,  938. 
interfering  with  electric-light  wires,  937. 
tree  claims  against,  936. 
and  municipahties,  935. 
accidents  from,  936. 
license  fees  from,  938. 
production  of  messages,  940. 
consolidation,  lease,  or  sale  of,  941. 
subways,  942. 
cables,  943. 
telegraph  line, 

raihoad  may  construct,  909,  934. 
on  turnpikes,  934. 
on  bridges,  934. 
foreclosure  of,  840,  note, 
telegraph  wires  in  hotel,  934. 
TELEPHONE  COMPANIES, 

cannot  enjoin  railroad  companies  from  using  electricity,  914,  930. 

discriminations  by,  930. 

duty  towards  telegraph  companies,  930. 

exclusive  contracts  between,  930. 

giving  a  reduced  rate,  930. 

must  furnish  equal  facilities  to  all,  930. 

pay  damages  to  abutting  property  owners  on  country  highway,  930, 
933. 
paying  rentals  to  a  bridge  company,  922. 
rates  may  be  reduced  by  the  legislature,  902,  930. 
similar  to  telegraph  company,  930. 
current,  disturbed  by  street  railway,  914. 
wires  interfering  with  telegraph  wires,  937. 
TELLER,  powers  of,  720. 
TEMPORARY  certificates  of  stock,  448. 
TEMPORARILY  in  state,  officer,  ser\dce  on,  758. 
TENANT  FOR  LIFE.     See  Life  Estates. 
TENDER.     See  also  Defenses. 

or  return  of  consideration  in  stocldiolders'  suits,  744. 
of  stock  on  contract,  335,  336. 
to  avoid  forfeiture,  132. 
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TENDER  —  continued. 

of  interest  on  foreclosure,  850. 
to  prevent  foreclosure,  846. 
TENNESSEE, 

decisions  on  sale,  etc.,  of  railroads,  892,  note, 
rule  as  to  taxation  of  stock,  568. 

assignments  for  benefit  of  creditors  and  preferences,  691,  note, 
watered  stock,  46,  47,  notes. 
ultra  vires  acts,  681,  note, 
statutes  relative  to  foreign  corporations,  696,  note. 
TERMINUS,  ^^       ^ 

•  amendment  to  charter  authorizing  change  of,  499,  note,  500,  note, 
joint  use  of,  by  railroads,  898. 
subject  to  mortgage,  857. 
TERMS  OF  GRANT  by  city  or   town  to  street  railway,  913. 

to  telegraph  company,  935. 

TEXAS, 

decisions  on  sales,  etc.,  of  railroads,  892,  note, 
lien  statute,  859. 

rule  as  regards  transfer  of  stock  without  registry,  487. 
rule  as  to  assignments  for  benefit  of  creditors  and  preferences,  691,  note, 
statutory  liability  on  stock  issued  below  par,  47. 
rule  as  to  ultra  vires  acts,  681,  note, 
statutes  relative  to  foreign  corporations,  696,  note. 
THEFT, 

of  bonds,  767. 

certificates  of  stock,  437. 
coupons,  767,  771. 

stock,  dutv  of  corporation,  358,  359,  406. 
THE  MACKAY  COMPANIES,  &22h. 
THROUGH  RATES  and  connecting  line  contracts,  898. 
TICKETS,  free,  legality  of,  901. 
TIES,  raih-oad,  as  affected  by  mortgage,  852. 
TIME, 

allowed  bondholders  to  come  into  reorganization,  888. 
as  a  bar,  see  Laches.  .     . 

in  the  performance  of  a  condition  to  a  subscription,  87. 
for  presenting  claims  against  a  receiver,  881. 
of  building  road,  amendment  to  charter  extending,  499,  note, 
calling  stockholders'  meetings  to  order,  604. 
delivery  of  stock  on  contract,  334. 
issue  of  bonds,  764. 
meeting,  fraudulent  change  in,  593. 
payment  of  bonds,  765.  ,  .    ,  f.   .^  ,      ro       4.        o 

subscription  cannot  be  postponed  indefinitely,  53,  note,     bee 
also  Calls. 
stockholders'  and  directors'  meetings,  see  Directors  ;  Meetings. 
when  calls  may  be  made  payable,  116.  ,,,      ,      ,        ^m 

within  which  customer  should  purchase  stock  illegally  sold  by  broker,  4b0, 
475. 
TIME  NOTES,  see  Index  to  Forms. 
TITLE, 

claim  of,  in  foreclosure  suit,  842. 

of  receivers,  dates  from  time  of  order  of  receivership,  866. 

to  bonds  forged  or  stolen,  764,  767. 

rolling-stock,  854,  855.  _ 
upon  appointment  of  receiver,  866. 
TOLL-BRIDGE, 
made  free,  929. 
no  exclusive  pri\'ileges,  929. 
tolls: 

must  be  paid  on  plank-road,  929. 
of  bridge,  reduction  of,  by  legislature,  922. 
company,  how  far  covered  by  mortgage,  853. 
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TOLL-BRIDGE  —  continued. 
tolls  —  continued. 

railroad  may  be  reduced  by  legislature,  902. 
must  be  reasonable,  901. 
right  to  collect,  mortgage  upon,  790. 
TONTINE,  policy-holder,  rights  of,  928. 
TOOLS  affected  by  mortgage,  852. 
TORTS, 

of  charitable  corporation,  156. 

against  corporation,  right  of  receiver  to  sue  on,  869. 

judgment  for,  may  be  collected  from  unpaid  subscriptions  for  stock,  210, 
note. 

judgment  for,  not  collectible  from  stockholders'  statutory  hability,  217. 

liability  of  lessor  and  lessee  of  railroad,  895. 
corporation  for,  156. 
TOWING  COMPANY,  is  not  a  common  carrier,  932. 
TO^VN, 

power  to  subscribe  for  stock,  90,  91.     See  also  Municipal  Subscriptions, 

grant  by,  conditions  of,  913. 
TRACKS, 

for  temporary  siding,  covered  by  mortgage,  when,  856. 

joint  use  of,  by  two  railroads,  898. 

not  repaired,  a  misuser,  633,  note. 

railroad  taking  up,  a  non-user,  634,  note,  903,  913,  917. 
TRADE,  restraint  of,  see  Monopolies;  "Trusts." 

by  one  corporation  controlling  another,  503a. 
TRADE-MARK,  corporation  may  sell  its,  15. 
TRADE-NAME,  corporation  may  sell  its,  15. 
TRAFFIC, 

agreements,  effect  of,  874. 

all  that  it  will  bear,  902. 

balances,  effect  of  receivership,  874. 

contracts  between  railroads,  898. 

by  mortgagor,  rights  of  mortgagee,  860. 
receivers',  872. 

duty  of  common  carrier  to  carry  on,  903,  904. 
TRAIN  CREWS,  regulation  of,  497. 
TRAINS,  dutv  of  railroad  to  run,  903. 
TRANSACTIONS,  single,  by  foreign  corporation,  696-700. 
TRANSFERABILITY  of  stock  an  important  feature  of  corporation,  3,  note. 
TRANSFER-BOOK, 

unnecessary,  382. 

as  evidence  of  right  to  vote,  611. 

corporation  need  have  only  certificate-book,  382. 

definition  of,  14. 

right  of  a  stockholder  to  examine,  see  Inspection. 

use  of,  in  transfer  of  stock,  373. 

and  receivership,  872. 

upon  dissolution,  641. 
TRANSFEREE.     See  also  Bona  Fide. 

cannot  complain  of  fraud  inducing  his  transferrer  to  subscribe,  156,  note. 

of  stock,  liabilitj',  see  Transfer  of  Stock  ;  Liability. 

irresponsible,  right  of  corporation  to  refuse  registry  of  transfer  to,  395. 

of  stock  tainted  with  fraud  in  an  election  cannot  complain,  620. 

has  same  rights  that  transferrer  had  as  to  bringing  suits,  736. 
but  not  where  transfer  is  merely  nominal,  736. 

bound  by  the  laches,  ratification,  or  participation  of  transferrer,  40,  733,  735, 
766,  788,  848A;. 

bona  fide  of  "watered"  stock,  liability,  50. 

with  notice,  liability,  49. 

of  agent,  liability  of,  on  stock,  249. 

from  trustee,  when  protected,  325-326. 
TRANSFER  OF  BUSINESS,  670-674. 
TRANSFERS,  book  of,  and  receivership,  872. 
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TRANSFER  OF  STOCK.  See  also  Bona  Fide  Purchaser;  Competency; 
Corporation  ;  Method  ;  Non-negotiability  ;  Rules  for  Corpora- 
tions ;    Sales  of  Stock  ;    Legacies  and  Gifts. 

after  dissolution,  641. 

as  affecting  the  liability,  254-266. 

by  decree  of  court  which  is  afterwards  reversed,  579. 

formalities  of,  372. 

held  complete  where  facts  estop  parties  from  denying  the  transfer,  374. 

how  perfected,  373. 

may  be  completed  without  assignment  of  certificate,  374. 

on  certificate-book,  may  be  complete  without  transfer-book,  382. 

registry  of  transfer  sufficient  where  corporation  has  issued  no  certificates  of 
stock,  374. 

two  usual  steps  in  perfecting  a,  373. 

when  allowed  by  receiver,  872. 

liability  of  transferrer  on  unpaid  subscription  after  registry,  255. 
transferee  on  unpaid  subscription  after  registry,  256. 
to  transferrer,  262. 
on  subscription  after  transfer  but  before  registry,  258. 

knowledge  that  the  shares  are  not  fully  paid  up,  how  far  imputable  to  a 
transferee,  257. 

irregular  and  attempted  transfers,  258. 

does  the  statutory  liability  attach  when  the  corporate  debt  is  contracted,  or 
is  due  or  is  sued  upon,  259. 

transferrer's  statutory  liability  after  transfer  but  before  registry,  260. 

the  transferee's  statutory  liability,  261. 

transfers  to  a  "dummy"  or  to  an  insolvent  person  in  order  to  escape  lia- 
bility, 263-266. 

who  is  entitled  to  the  dividends,  539. 

to  increase  voting  power,  622. 

refused  because  calls  have  not  been  paid,  255,  note. 

to  the  corporation  itself,  the  transferrer  may  be  liable,  309,  312. 

after  dissolution,  641. 

as  affected  by  the  corporate  lien  for  stockholder's  debts,  532. 

of  forged  transfers  of  stock,  366-370. 

without  surrender  of  the  certificate,  360. 

to  a  "dummy,"  421. 

of  certificates  of  stock  by  delivery  without  the  transfer  being  signed,  465. 

before  incorporation,  62. 

branch  registry  office,  382. 

identification  of  transferrer  by  broker,  375. 

injunction  against,  579. 

rules  for  the  regulation  of,  410. 

witness  to,  375. 

without  registry  on  the  corporate  books,  effect  of  attachments  or  execu- 
tions issued  against  the  transferrer,  486-490. 

for  purpose  of  bringing  suit,  736. 

of  certificate  of  stock,  method,  441. 

shares  of  stock  are  transferable,  331. 

rules  regulating,  see  Index  to  Forms,  p.  4031. 

to  married  women,  law  governing,  12. 

or  sales  of  stock,  tax  on,  572r/. 
TRANSFERRER  of  stock,  liability,  see  Transfer  of  Stock  ;   Liability. 
TRANSMISSION  OF  SHARES,  248,  252,  and  ch.  XXXIII. 
TRANSPORTATION,  duty  of  common  earner  to  give,  903.     See  also  Traffic. 

free,  legality  of,  901. 
TRAVELING  SALESMAN  of  foreign  corporation,  696-700. 
TREASURER, 

has  no  implied  power  to  contract  for  the  corporation,  717. 

various  acts  which  he  cannot  do,  717. 

express  authority,  acquiescence,  or  ratification  maj'  validate  his  acts,  717. 

purchasing  from  corporations,  653. 

admissions  and  declarations  of,  726. 

notice  to,  727. 
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TREASURER  —  continued. 

may  also  be  secretary,  712. 

cannot  confess  judgment  for  the  corporation,  754,  note. 

may  sell  stock  owned  by  the  corporation,  316,  note. 

is  person  to  whom  calls  are  payable,  116. 

liability  of,  on  irregularly-executed  corporate  contracts,  724. 

by-law  authorizing  removal  of,  711. 

removal  of  by  directors,  717. 
TREASURY  stock,  definition  of,  12,  46. 

and  stockholders'  contracts  in  regard  thereto,  76. 
may  be  sold  below  par,  42. 
may  legally  be  created  and  issued,  46. 
TREBLE  damages,  not  to  stockholders,  under  anti-trust  Act  of  Congress,  734. 
TREE  CLAIMS  against  a  telegraph  or  telephone  company,  936. 
TREES,  injury  to  by  telegraph  line,  936,  note. 
TRESPASS, 

on  the  case,  in  actions  relative  to  stock,  575.     See  Action. 

liability  of  directors,  etc.,  682. 

quare  clausum  fregit,  corporation  may  be  liable  for,  156. 

stockholder  cannot  institute  suit  for,  against  corporate  property,  750. 
TRIAL  BY  JURY, 

in  stockholder's  suit  to  remedy  corporate  wrongs,  734. 

in  suits  against  receiver,  875. 
TRIAL  OF  ADVERSE  TITLE  in  foreclosure  suit,  842. 
TRICKY  AND  FRAUDULENT  waiver,  350. 
TROVER, 

in  action  relative  to  stock,  576.     See  also  Action. 

action  of,  for  bonds,  765. 
TRUCKMAN,  is  a  common  carrier,  932. 
TRUST, 

anti,  Act  of  Congress  of  July  2,  1890,  503a. 

affecting  one  corporation  owning  stock  of  another, 
314,  317. 
Act,  control  of  one  corporation  by  another  in  violation  of,  503a. 
individual  owning  stock  in  two  competing  companies,  317. 

deed  of,  definition  of,  14. 

deed,  covering  bonds  and  stock,  317. 

investment,  to  acquire,  hold  and  vote  shares  of  stock,  622/i. 

stock  deposited  in,  for  purpose  of  delivery  after  death,  308. 

"pooling"  of  stock  in,  622. 
TRUST  COMPANY.     See  Trustee. 

as  trustee  for  two  mortgages,  819,  886,  note. 

generally  preferred  as  trustee  of  corporate  mortgages,  813. 

may  be  receiver,  864. 

power  to  purchase  stock  in  other  companies,  312. 
TRUST  DEED.     See  Mortgage. 

TRUSTEE.     See   also    Directors;     Liability    of    Trustees;     Mortgage; 
Sales  of  Stock. 

acts  of,  bind  bondholders,  817. 

after  default  may  examine  books  of  company,  815. 

strict  foreclosure,  legislature  may  authorize  conveyance  by,  889. 

and  collusive  foreclosures,  848. 

a  necessary  party  to  bondholders'  suits,  826. 

bondholders'  suits  to  prevent  waste,  etc.,  830. 

rights  if  foreclosure  was  fraudulent,  828,  848. 

cannot  be  held  liable  for  negligence  by  cross-bill  in  foreclosure  suit,  845. 

certificate  on  bonds,  814. 

certificate,  bonds  stolen  before  it  is  attached,  764. 

certifying  bonds  as  fast  as  road  is  completed,  816,  note. 

compensation  of,  818,  874. 

corporation  as  a,  769. 

counsel  of,  818. 

death,  resignation,  and  removal  of,  819. 

declaring  whole  sum  due,  800. 
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TRUSTEE  —  continued. 

as  subscriber  to  stock,  65. 
deliverj'^  of  bonds  to,  in  trust,  816. 
director  as,  647. 
duties  of,  815. 

to  protect  the  property,  816. 

purchase  at  foreclosure  sale,  885. 
purchase  prior  liens,  816. 
duty  to  sell  stock  owned  by  decedent,  322. 
electing  himself  president  and  taking  a  salary,  612. 
exercise  of  power  of  sale  by,  803,  824. 

where  property  is  in  two  states,  840. 
favoring  part  of  bondholders  on  reorganization,  886. 
foreclosing  collusively,  848. 
foreclosing  must  not  be  partial,  815. 
foreclosure  by,  see  Foreclosure. 

by  suit  in  equity,  820. 
in  bankruptcy  enforcing  statutory  liability,  218. 
in  f»ossession,  may  lease  the  property,  823. 
insane,  826. 

is  the  proper  party  to  foreclose,  821, 
liability  of,  245,  503c,  823. 

upon  taking  possession,  823. 
liability  of  cestui  que  trust  for  debts  of,  Q22h. 

liability  of  firm  handling  stocks  of  trust  estate  of  which  partner  is,  447,  note, 
lien  for  disbursements,  818,  879. 
maj^  be  a  director,  623. 

bring  a  stockholder's  suit,  735. 
enjoin  foreclosure  of  illegal  prior  mortgage,  816. 
foreclose  although  given  power  of  sale,  803. 
object  to  unreasonable  reduction  of  rates,  816. 
pay  off  prior  incumbrance,  816. 
nature  of  trusteeship,  815. 
notice  to,  817. 
of  corporate  mortgages  or  deeds  of  trust,  812-831. 

estate,  duty  as  to  providing  for  depreciation  as  between  life  estate  and 

remainder,  560. 
estate  as  officer  of  corporation,  salary  to,  612. 
mortgage  authorized  to  release  and  sell  land,  807. 
death,  resignation,  or  removal,  806,  819. 
how  far  entitled  to  moneys,  credits,  rents,  profits,  and  debts  due 

the  company,  853. 
provision  for  new,  806. 
receivers  and,  see  Receivers. 
suits  which  he  may  institute,  816. 

complaining  of  fraudulent  bonds  and  fraudulent  foreclosure, 
848a. 
stock  for  the  benefit  of  the  corporation,  46,  311,  312. 
his  liability,  251. 
payment  of  trustee's  disbursements,  818,  879. 
.     pledging  stock  in  breach  of  trust,  474. 
power  to  purchase  stock,  322. 
prior  request  to  trustee  to  bring  suit,  826. 
provision  exempting  him  from  liability,  805. 
purchasing  at  foreclosure  sale,  provision  for,  807,  850. 
purchasing  property  for  himself  at  foreclosure  sale,  815. 
reason  for  deeds  of  trust,  812. 
releasing  part  of  the  property,  816. 
represents  mortgagor  as  well  as  bondholders,  815. 
rights  of  bondholders  where  he  purchases  at  foreclosure  sale,  885. 
right  to  foreclose  not  limited  by  other  pro\-isions,  800. 
right  and  duty  of  corporation  as  to  registry  of  transfers  by,  397. 

in  allowing  a  transfer  of  stock  by,  327. 
right  to  vote,  612. 
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TRUSTEE  —  continued. 
salary  to,  612,  657. 

sale  of  property  by  trustee  under  power  of  sale,  820. 
stock,  434. 

in  breach  of  trust,  effect  of,  323-327,  397,  399. 

transferee  is  protected,  when,  325,  326. 
same  for  two  mortgages,  819,  886,  note,  888,  note, 
statute  against  non-resident,  may  be  unconstitutional,  813. 
strict  foreclosure  by  trustee,  820,  823. 

liability  of  trustee  herein,  823. 
suit  by  bondholders  iu  federal  courts,  827,  839. 

bondholders  are  not  necessary  parties  to  the 
suit,  821. 
when  trustee  declines,  825. ' 
taking  possession,  822. 

and  operating  the  road,  820. 
cuts  off  prior  damages  by  company,  860. 
prior  earnings  belong  to  creditors,  823,  note,  853. 
upon  default  intentionally  made,  838. 
temporary  certificates  of  reorganization,  888. 
who  may  be  trustee,  813. 
TRUST  EXPRESS,  see  Index  to  Forms,  p.  4031. 

to  hold  and  vote  stock,  622/i. 
TRUST  FUND,  capital  stock,  9,  199.     See  Capital  Stock, 
TRUST  MORTGAGE  covering  stock,  464. 
TRUST,  mortgage  deed  of,  see  Index  to  Forms,  p.  4031. 
."TRUSTS."     See  also  Monopolies ;  "Pools." 
definition  and  legality,  503a. 
liability  of  trustee  and  certificate-holder,  622/i. 

qualifications,  powers,  etc.,  of  the  trustees  and  of  certificate-holders,  622h. 
car  "trusts,"  855. 
dissolution  of,  622/i. 
TUBE  COMPANY,  pneumatic,  may  exercise  power  of  eminent  domain,  905. 
TURNPIKE, 

company,  see  Plank-road  Company. 

may  be  taken  under  power  of  eminent  domain,  929. 

railroad  is  not  a,  906. 

reduction  of  rates  of,  902,  929. 

telegraph  lines  on,  934. 

u. 

ULTRA  VIRES  ACTS  AND  CONTRACTS,  see  Index  to  Forms.     See  also 
Corporation  (powers  of), 
legality  of,  3. 

meaning  of  the  term  ultra  vires,  667. 
method  of  treatment  of  the  subject,  668. 
a  stockholder  may  object  to  an  ultra  vires  act,  669. 
receivers  may  complain,  869. 
neither  directors  nor  a  majority  of  stockholders  have  power  to  sell  all  the 

corporate  property  as  against  dissent  of  a  single  stockholder,  670. 
payment  to  small  stockholders  of  value  of  their  stock  instead  of  setting 

aside  corporate  action,  735. 
consolidations,  absorptions,  mergers,  amalgamations,  leases,  and  sales  of 
railroads  without  authority  of  charter,  statute  or  amendment  of  charter, 
892. 
execution  cannot  be  levied  on  a  franchise,  899. 

consolidation,  lease,  or  sale  under  express  provision  in  the  charter  itself,  895. 

authority  of  a  general  statute  existing  at 

the  time  of  incorporation,  895. 
an  amendment  to  the  charter  or  under  a 
general  statute  passed  subsequent  to 
the  charter,  896. 
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ULTRA  VIRES  ACTS  AND  CONTRACTS  —  continued. 
injunction  against  ultra  vires  mortgage,  780. 
pooling  contracts  and  traffic  arrangements,  898. 
contract  of  railroad  to  carry  beyond  its  line,  907. 
liability  for  negligence  in  such  cases,  907. 
express  limitation  of  such  hability,  908. 
contracts  wth  connecting  lines  of  steamboats,  907. 
liability  of  railroads  in  case  of  lease,  895. 
railroad  must  operate  its  line,  and  for  refusal  to  do  so  is  liable  to  indictment, 

mandamus,  injunction,  or  forfeiture  of  franchises,  903. 
public  duties  of  railroads,  gas  companies,  and  telegraph  and  telephone  com- 
panies ;  discriminations  ;  contracts  against  liaoility,  922-932,  939. 
legislature    may    reduce   railroad    rates,    require  fences  to  be    built,   and 
compel  corporations  to  accommodate  the  public  and  provide  for  safety 
of  life  and  property,  900,  902. 
monopolies  and  exclusive  privileges,  906,  922-932. 
corporation  cannot  be  a  partner  in  a  copartnership,  678. 
can  one  corporation  guarantee  the  bonds  or  dividends  of  another  corpora- 
tion? 775. 
giving  away  assets  of  a  corporation  in  aid  of  another  corporation  or  enter- 
prise, 681,  909. 
corporation  cannot  be  an  accommodation  indorser  or  maker  of  commercial 

paper,  774. 
corporation  cannot  be  an  executor  or  trustee,  679. 

stockholder's  right  to  prevent  the  corporation  from  undertaking  a  new  busi- 
ness, 680. 
miscellaneous  ultra  vires  acts  ;  gifts  and  presents  by  the  corporation  ;  lobby- 
ing ;   contracts  contrary  to  public'  policy  ;   various  instances  of  ultra  vires 
and  intra  vires  contracts,  and  the  right  of  various  parties  to  raise  that  ob- 
jection, 681. 
liability  of  directors,  682. 
injunction  by  the  state,  635. 
as  a  misuser,  633,  note, 
use  of  the  term,  667,  683. 
general  rules  as  to,  enforcement  of,  681. 
stockholders'  right  to  object,  644. 
no  defense  to  subscriptions,  187. 

do  not  render  stockholders  liable  as  partners,  643,  682. 
no  ground  for  enjoining  calls  on  subscriptions,  113. 
penalty  for,  see  Dissolution,  etc. 
condition  to  subscription,  138. 
as  distinguished  from  intra  vires  acts,  683. 
laches  barring  stocldiolder's  action  to  remedy,  see  Laches. 
as  defense  to  a  corporate  note  in  bona  fide  hands,  760,  761. 
stockholder  refraining  from  voting  may  object  to,  671. 
acts  of  directors,  ratification  of,  by  majority  of  stockholders,  730. 
right  of  corporation  itself  to  repudiate,  729. 
ULTRA  VIRES  PURPOSE,  pledgee  who  knows  funds  are  to  be  used  for,  766. 
UNAUTHORIZED  contracts  by  president,  liability,  716. 

liability  of  officers  on,  682. 
subscription  bv  agent,  68. 
UNCOMPLETED  RAILROxVD,  power  to  lease  or  sell.  894. 
UNCONSCIONABLE  BARCJAIN,  relief  from,  under  English  statute,  705. 
UNCONSTITUTIONALITY.     See  Constitutionality. 
UNDERGROUND  CONDUIT  COMPANY,  932,  942. 
UNDERLYING  MORTGAGES, 

foreclosure  of,  839,  845,  850,  865. 
purchaser  at  foreclosure  sale  not  bound  to  pay,  890. 
UNDERWRITER,  liability  for  misrepresentation,  149. 
UNDERWRITING,  definition  of,  14. 
subscription  to  stock,  52. 
syndicate,  14. 
UNDERWRITING  AGREEMENT,  see  Index  to  Forms,  p.  4031. 
UNFAIR  COMPETITION,  15. 
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UNINCORPORATED, 

association  to  hold  and  vote  stock,  Q22h. 
joint-stock  associations  ;  definition,  504. 
statutory  joint-stock  associations,  505. 
may  arise  by  implication  of  law,  506. 
how  a  person  becomes  a  member,  507. 
transfers  of  stock,  507. 

liability  of  members  to  creditors  and  to  the  company,  508. 
actions  by  members  against  officers  and  the  company,  509. 
dissolution,  510. 

legality  of  contracts  releasing  members  from  liability,  216,  note, 
deeds  of  real  estate  to,  504,  note. 
deed,  devise  or  bequest  to,  504. 
devise  to,  694. 
issuing  bond,  505. 

name  of,  taken  by  corporation,  504. 
rights  as  to  privacy  of  books  and  papers,  505. 
to  acquire,  hold  and  vote  shares  of  stock,  &22h. 
UNION  DEPOTS, 

legislature  may  order,  900. 
contract  for,  by  railroads,  898. 
UNISSUED, 

bonds  at  time  of  consolidation  or  sale,  764. 
cannot  be  attached,  765. 
pledge  of,  by  a  corporation,  763. 
capital  stock,  right  to  subscribe  therefor,  70. 
stock  sold  in  order  to  carry  election,  70,  286,  614. 
cannot  be  voted,  613. 
UNITED  STATES, 

cannot  tax  state  bonds,  569. 
UNITED  STATES  COURT,  collusion  to  obtain  jurisdiction  in,  759. 
not  always  bound  by  previous  decision  in  state  court,  748. 
removal  of  suit  to,  by  foreign  corporation,  696-700. 
See  also  Federal  Courts  ;  Jurisdiction. 
allegation  gi\'ing  jurisdiction,  see  Index  to  Forms,  p.  4031. 
jurisdiction,  734,  759,  827,  839. 

rule  as  regards  transfers  of  stock  without  registry,  487. 
jurisdiction,  as  affected  by  state  statutes,  696. 

of,  in  cases  involving  impairment  of  contract,  759. 
removal  of  case  to,  where  neither  party  resides  in  the  state,  759. 
UNITED  STATES  SUPREME  COURT,  rule  as  to  power  of  national  banks  to 
create  liens  on  stock  for  debts  due  to  them,  533. 
appointment  of  receivers  by,  863. 
UNITY  of  use  as  basis  of  taxation,  572a. 
UNPAID  SUBSCRIPTIONS,  liability  of  purchaser  of  certificate,  418.     See  also 

Transfer;  Subscription. 
UNREASONABLE  SEARCHES  and  seizure  of  papers,  519. 
of  books  and  papers  of  unincorporated  association,  505. 
UPSET  PRICE  on  foreclosure,  849. 
USAGES, 

of  brokers,  453.     See  also  Brokers. 
as  to  time,  place,  etc.,  of  corporate  meetings,  594. 
USE, 

joint,  of  track,  bridge,  or  depot  by  two  railroads,  898. 
of  bonds  other  than  represented,  764. 
unity  of,  as  basis  of  taxation,  572a. 
USER,  as  an  acceptance  of  an  amendment  to  a  charter,  2o,  499. 
USURPATION, 

of  franchises,  see  Dissolution,  etc. 
of  officers,  see  Directors. 
USURY, 

as  affecting  a  pledge  of  stock,  464,  note,  465. 

promoter's  contracts,  705. 
in  brokers'  transactions,  451,  note. 
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USURY  —  continued. 

a  misuser,  633,  note. 

in  loans  by  banks  and  corporations,  690. 

the  defense  of,  by  corporations,  7666. 

and  the  issue  of  bonds  below  par,  7666. 

relief  from  unconscionable  bargain  in  England,  705. 

stock  bonus  may  be,  465. 
UTAH  statutes  relative  to  foreign  corporations,  696,  note. 

statutory  liability  on  stock  issued  below  par,  47. 

V. 

VACANCIES  filled  by  directors,  713.  ^,o  . 

in  board  of  directors,  reducing  the  number  below  a  quorum,  716a,  note. 
VACATION, 

of  receivership,  882. 

at  chambers,  863,  note. 

appointment  of  receiver  in,  863. 

VALIDITY,  ^  TT  TT  A 

of  corporate  acts,  see  Corpgr.^tion  ;  Ultra  Vires  Acts. 
appointment  of  receiver  may  be  questioned,  when,  863. 
bonds,  receiver  may  contest,  735,  766,  788,  848h,  869. 
reorganization  where  stockholders  participate,  886,  note. 
VALUATION,  waiver  of,  in  mortgage,  797. 
VALUE.     See  Measure  of  Damages. 

of  service,  theory  of  reasonable  rate,  902. 
VARIATION  between  certificate  of  incorporation  and  subscription  agreement, 

54,  62. 
VARYING, 

subscription  by  oral  evidence,  135-138. 

the  route,  amendment  to  charter  authorizing,  499,  note,  500,  note, 
reorganization  agreement,  888. 
VENDEE  of  corporate  property  may  be  liable  on  contracts  by  continuing  to 
perform  them,  673,  712. 
watered  stock  may  hold  vendor  liable,  40. 
VENDOR.     See  also  Transfer  of  Stock. 
of  overissued  stock,  liability  of,  296. 

stock,  performance  of  contract,  334,  335. 

fraud,  waiver,  356. 
bonds  forged  or  stolen,  764,  767. 
stock  forged,  366-369. 
VERIFICATION  of  pleadings  by  a  corporation,  752. 
VERMONT, 

rule  as  regards  transfer  of  stock  without  registry,  490. 
decisions  on  sales,  etc.,  of  railroads,  892,  note. 

rule  as  to  assignments  for  benefit  of  creditors  and  preferences,  691,  note. 
ultra  vires  acts,  681,  note. 
VESTING  of  title  upon  appointment  of  receiver,  866. 
VEXATIOUS  CIVIL  SUIT,  corporation  may  be  liable  for,  156. 
VIOLATION  OF  BY-LAWS,  fine  therefor,  11. 
VIRGINIA, 

lien  statute,  859. 

decisions  on  sales,  etc.,  of  railroads,  892,  note. 

rule  as  to  assignments  for  benefit  of  creditors  and  preferences,  691,  note, 
telegraph  line  on  highway,  933. 
ultra  vires  acts,  681,  note, 
statutes  relative  to  foreign  corporations,  696,  note. 
VISITATION.     See  also  Injunction. 

power,  of  the  state,  635,  note. 
VOID  and  voidable  subscriptions,  for  fraud,  151. 

VOLU^^TARY  ASSOCIATION.    See  Unincorporated  ;  also  Index  to  Forms, 
p.  4031. 
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VOLUNTARY  ASSOCIATION  —  continued. 

to  acquire  and  vote  shares  of  stock  different  from  voting  trust,  622h. 

to  hold  and  vote  stock,  liability  of  shareholders,  622/i. 

to  acquire,  hold  and  vote  shares  of  stock,  622/i. 
VOLUNTARY  ASSESSMENT  OF  STOCKHOLDERS  BY  THEMSELVES, 

payment,  effect  o^  statutory  liability,  225. 

no  debt  is  thereby  incurred  by  the  corporation,  76,  241,  note. 

dividend  from  fund,  546. 
VOTE.    See  also  Voting. 

easting,  713a. 

of  director  cannot  be  bound  by  contract,  713a. 

cumulation  of,  authorized  by  amendment  to  charter,  501. 

revocation  after  it  is  cast  in  an  election  on  municipal  aid,  95,  note. 

right  of  party  contracting  with  corporation  to  rely  on  proper  corporate 
action  having  been  taken  by,  725. 

of  people  on  municipal  subscription,  95. 
VOTING.    See  also  Directors  ;  Election;  Vote. 

calls  made  to  disqualify  persons  from,  wiU  be  enjoined,  114,  note. 

right  of  a  pledgee  to  vote,  468,  612. 

preferred  stockholders  may  vote,  269. 

director  owning  a  majority  or  a  large  number  of  shares,  652,  662. 

combination  to  vote  together,  622. 

regulated  by  by-laws,  4o,  622. 

stock,  one  corporation  voting,  in  another,  317,  615,  662. 

at  election  in  consideration  of  salary,  622a. 

by  bondholders,  609. 

policy  holders  as  allowed  by  charter  amendment,  609. 
receivers  or  masters  in  chancery,  618. 

of  stock  by  receiver,  612. 

stockholder  refraining  from,  may  nevertheless  object  to  ultra  vires  act, 
671. 

trust  cases  in  New  Jersey,  622/. 

trusts,  different  from  voluntary  association  to  acquire  and  vote  shares  of 
stock,  622h. 
VOTING  TRUST  AGREEMENT,  see  Index  to  Forms,  p.  4031. 


w. 

WAGER  sales  of  stock,  341-348.     See  Gambling  Sales  of  Stock. 
WAGES, 

payment  of,  in  priority  to  mortgage,  861. 
by  receiver,  875. 
WAIVER.    See  also  Acquiescence  ;  Laches. 

by  corporate  creditors,  of  stockholders'  statutory  liability,  216. 

in  regard  to  calls,  120. 

in  actions  to  enforce  payment  of  subscriptions,  198. 

of  defense  that  full  capital  stock  is  not  subscribed,  181. 

demand  and  notice  of  sale  by  broker's  printed  notes,  459. 

stockholder's  right  to  complain  of  "  watered"  stock,  39,  40. 

forfeiture  of  franchise,  636. 

fraud  of  the  vendor  of  stock,  356. 

notice  of  sale  of  stock  held  in  pledge,  for  non-payment,  459,  477. 

notice  of  stockholders'  meeting,  599. 

notice,  see  Index  to  Forms. 

personal  liability  of  stockholders  by  provision  in  mortgage,  807. 

a  conversion  of  stock  held  in  pledge,  475. 

defenses  to  subscriptions,  198. 

a  conditional  subscription,  88. 

lien  by  a  corporation,  .531. 

default  on  mortgage,  801. 

bonds,  765,  793. 

mortgage  or  bonds,  793. 
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WAIVER  —  continued. 

defects  in  issue  of  bonds  and  mortgage,  810. 
mortgage  bonds  and  acceptance  of  other  securities,  883,  note. 
when  tricky  and  fraudulent,  350. 

subscription  liability  by  cor7)orJvte  vn-editors.  199,  210. 
WAREHOUSE  COMPAN  '^^  rigUU   duties,  and  liabilities  of,  932. 
WAREHOUSE  RATES,  reduction  of,  932.  :     '  . 

WARRANT,  dividend,  form  of,  538,  note.  ■'    .  . ,  . 

WARRANTY  OF  CERTIFICATE  OF  STOCK.    See  Sa^iii^of  Stock. 
"WASH  SALES  "  as  fixing  the  value  of  stock,  354. 

not  evidence  of  value,  .581.  .  .   ,     .       ,  ,''"' 

WASHINGTON  rule  as  to  assignment  for  bfefefit  of  creditors  and  preferences, 

(i91,  note, 
power  of  railroad  to  sell  its  property,  892,  note. 
ultra  vires  acts,  681,  note, 
statutes  relative  to  foreign  corporations,  696,  note, 
statutory  liability^  on  stock  issued  below  par,  47. 
WASTE  of  mortgaged  property,  suit  to  prevent,  830. 
WASTING  assets  as  affecting  profits,  546. 
."WATERED," 

stock,  definition,  12. 
legality  of,  3. 
objects  of  issuing,  28. 
methods  of  issuing,  29. 

issued  for  cash,  32-34. 
for  property,  35. 

when  fraudulent,  46,  47. 
to  the  substituted  stockholder,  50.' 
for  stock  dividend,  51. 
dicta  as  to  its  legality,  30. 
is  not  void,  30. 
may  be  voidable,  31. 

constitutional  and  statutory  provisions  against,  30,  47. 
as  a  cause  of  forfeiture,  633,  note,  635,  note, 
liability  of  corporation  for  issuing,  44. 

person  to  whom  it  is  issued  for  cash  below  par,  45. 
recei\Tng  the  stock,  4.5-47. 
purchasing  with  notice,  49. 
transferees,  50. 

officers  of  the  corporation,  48. 
issue  of,  increase  of  capital  stock  at  less  than  par,  42. 
issue  on  a  consolidation,  51o.  "* 

issue  of,  by  sale  of  corporate  assets,  51a. 
issue  of  may  be  a  conspiracy,  46. 
right  to  complain : 
state,  37. 
corporation,  38. 
participants,  39. 
transferees,  40. 
dissenting  stockholders,  41. 
corporate  creditors,  42,  43. 
stock  dividends,  51. 

bonds  may  be  issued  by  one  stockholder  owning  all  the  stock,  666. 
bonds,  legality,  766. 

stock,  corporate  creditors  knowing  thereof  when  debt  is  incurred  cannot 
complain,  42  and  46. 
information  by  attorney-general  in  regard  to,  37. 
injunction  by  attorney-general  in  regard  to,  37. 
laches  as  a  bar  to  suit  on,  46. 
promoter's  hability,  46. 

quo  warranto  by  attorney-general  in  regard  to,  37. 
sale  of,  may  be  a  fraud,  40. 
statute  of  limitations  applicable,  42  and  46. 
subsequent  corporate  creditors  cannot  complain,  42  and  46, 
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WATER-POWER  COMPANY,  municipal  corporation  cannot  aid,  91. 

See  also  Power  Company;  Water-works  Company. 
WATER- WORKS  COMPANY, 

reduction  of  rates  of,  902,  931.  ,  -   - 

exclusive  privileges,  931.  -     -      -    --.'   ' 

must  supply  water  to' all  who  offer 'to  pay  rfitos,  981. 

has  power  to  mor-tgciti:e,"779,  note.  •.  •  - 

railroad  cannot  >l'd,  909,  note. 

property  may  bf  condemned,  931. 

paid  for  as  a  going  concern,  931. 

franchise  originates  from  the'stacn,  93*1. 

right  to  lay  its  pip'es  ia'  the  s'trebt'  931'.        /   .    .. . 

exercise  of  power  of  eniiuent  doiiiaih,'931. 

regulations  by,  931. 
WAY, 

right  of,  see  Eminent  Domain. 

how  far  covered  by  mortgage,  856. 
receiver  of,  863. 
WEST  VIRGINIA, 

lien  statute,  859. 

rule  as  to  power  of  railroad  to  sell  its  property,  892,  note, 
telegraph  line  on  highway,  933. 

statutes  relative  to  foreign  corporations,  696,  note. 

statutory  liability  on  stock  issued  below  par,  47. 
WHARF,  character  of,  932. 

WHO  MAY  BUY  AND  SELL  STOCK.     See  Competency. 
WIFE.     See  also  Married  Women. 

subscription  for  stock,  66. 
WILL.     See  Legacies  ;  Life  Estates. 
WINDING  UP.     See  Dissolution. 
WIRES.     See  Telegraph  ;  Telephone. 
WISCONSIN, 

statute  against  issue  of  "wate'red"  stock,  46,  47. 

rule  as  regards  transfer  of  stock  without  registry,  488. 

decisions  on  sales,  etc.,  of  railroads,  892,  note. 

rule  as  to  assignments  for  benefit  of  creditors  and  preferences,  691,  note. 
telegraph  line  on  highway,  933. 
ultra  vires  acts,  681,  note. 

statute  as  to  issue  of  bonds  at  less  than  par,  766. 

statutes  relative  to  foreign  corporations,  696,  note. 
WITHDRAWAL.     See  Defenses. 
WITNESS,  stockholder  as  a,  11. 

communications  between  directors  and  ofl&cers  privileged,  519. 

to  transfer  of  stock,  375. 
WOMEN,  as  subscribers,  66.     See  Married  Women. 

married,  transfers  to,  law  governing,  12. 
WOOD  of  railroad  as  affected  by  mortgage,  852,  note. 
WORDS  in  a  mortgage  cover  what  property,  856. 
WORKING  capital,  power  of  directors  to  fix,  .545. 
WORKMEN'S  COMPENSATION  ACT,  constitutionality  of,  497. 
WORKSHOPS,  condemning  land  for,  905. 
WORN-OUT  material  as  affected  by  mortgage,  798,  852. 
WORTHLESS  stock,  sale  of,  may  be  a  criminal  offense,  40. 
WRITING,  subscriptions  -without,  see  Contract  ;  Subscriptions. 
WRONGDOERS, 

contribution  between,  749.     See  Directors  and  Co-directors. 
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